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TO THE SHAREHOLDERS OF 


| Sullivan Mines Ltd. Ele 


Sullico Mines Limited 
(No Personal Liability) 


Quebec Lithium Corporation 
(No Personal Liability) 


INFORMATION CIRCULAR CONCERNING 


THE PROPOSED AMALGAMATION 


SPECIAL GENERAL MEETING OF SHAREHOLDERS 
AUGUST 15, 1969 


Hotel Bonaventure 
Montreal, P.Q., Canada 


9.30 a.m. — Quebec Lithium Corporation 
11.00 a.m. — Sullico Mines Limited 
12.00 a.m. — Sullivan Mines Ltd. 


Sullivan Mines Ltd. 


Sullico Mines Limited 
(No Personal Liability) 


Quebec Lithium Corporation 
(No Personal Liability) 


INFORMATION CIRCULAR CONCERNING 
THE PROPOSED AMALGAMATION 


SULLIVAN MINES LTD. 


SULLICO MINES LIMITED 
(No Personal Liability) 


QUEBEC LITHIUM CORPORATION 
(No Personal Liability) 


500 Place d’Armes, Suite 2500, Montreal 126, P.Q. 


June 30, 1969 


To our Shareholders: 


We wish to advise the shareholders of the above mentioned companies that Special General Meetings 
of the shareholders of the above mentioned companies will be held on August 15, 1969, at the respective hours 
of 9:30 a.m., 11:00 a.m. and 12:00 noon at the Hotel Bonaventure, Place Bonaventure, Montreal, Province 
of Quebec, to consider the adoption of an agreement entered into between Sullivan Mines Ltd., Quebec 
Lithium Corporation (No Personal Liability) and Sullico Mines Limited (No Personal Liability) providing 
for the amalgamation of the companies into a new company to be known as Sullivan Mining Group Ltd. 


There is enclosed herewith an explanatory circular setting forth information concerning the proposed 
amalgamation which includes a copy of the amalgamation agreement, a copy of the balance sheet of each 
of the amalgamating companies as at May 31, 1969, a copy of a pro forma balance sheet giving effect to the 
transactions referred to therein. 


Your directors have carefully considered the proposed amalgamation and the relative assets of the amal- 
gamating companies and they have concluded that the proposed amalgamation is in the best interests of the 
shareholders of the three companies and is fair and equitable. 


Yours truly and on behalf of the Boards of 


SULLIVAN MINES LTD. 
SULLICO MINES LIMITED (N.P.L.) 
QUEBEC LITHIUM CORPORATION (N.P.L.) 


J. JACQUES BEAUCHEMIN, Q.C. 
President 


QUEBEC LITHIUM CORPORATION 
(No Personal Liability) 


500 Place d’Armes, Suite 2500, Montreal 126, P.Q. 


June 30, 1969 


To our Shareholders who are residents 
of the United States of America or its 
territories or possessions: 


Enclosed herewith for information purposes only you will find material being mailed to all of our sharehold- 
ers in connection with a Special General Meeting of our shareholders called for August 15, 1969, to consider 
the adoption of an agreement which will amalgamate your company, Sullivan Mines Ltd. and Sullico Mines 
Limited (N.P.L.) into a new company to be known as Sullivan Mining Group Ltd. 


The enclosed material is not, and is not to be regarded as a solicitation by the company or its management 
of a proxy for use at the forthcoming Special General Meeting from any shareholder of the company who is 
a resident of the United States of America or any of its territories or possessions. 


Yours truly and on behalf of the Board of 
QUEBEC LITHIUM CORPORATION (N.P.L.) 


J. JACQUES BEAUCHEMIN, Q.C. 
President 
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SULLIVAN MINES LTD. 


SULLICO MINES LIMITED 
(No Personal Liability) 


QUEBEC LITHIUM CORPORATION 
(No Personal Liability) 


INFORMATION CIRCULAR 


JULY 18, 1969 


SOLICITATION OF PROXIES 


This information circular is furnished in connection with the solicitation of proxies by the respective 
managements of Sullivan Mines Ltd. (‘‘Sullivan’’), Quebec Lithium Corporation (No Personal Liability) 
(“Q.L.C.”’) and Sullico Mines Limited (No Personal Liability) (“Sullico”’) for use at the respective Special 
General Meetings of the shareholders of each of the said companies, to be separately held at the same place, 
namely, the Bonaventure Hotel, Place Bonaventure, Montreal, Quebec, at various times on Friday, the 15th 
day of August, 1969, for the purposes set forth in the accompanying notice of meeting. 


Right of Revocation: 


Any shareholder giving a proxy has the right to revoke it at any time before it is exercised. The giving of 
a proxy does not affect a shareholder’s right to vote in person should the shareholder attend the meeting 
after giving the proxy. 


Voting of Proxies: 


The shares represented by proxies received by the management of each of the said companies will be voted 
at the respective meetings in accordance with the statements made in this Information Circular. Proxies received 
by management will be voted in favour of approval of the amalgamation agreement, and (in the case of Sullivan) 
in favour of approval, ratification and confirmation of By-laws Nos. 62 and 63. 


The persons named in the enclosed instrument of proxy form are officers of the respective companies and 
were selected by management. Shareholders have the right to name their own proxy, by filling in the blank 
space in the instrument of proxy and striking out the printed names appearing thereon. Any other appropriate 
instrument of proxy form may also be used. 


Persons Making Solicitation and Method Thereof: 


The enclosed proxy is solicited by the management of that one of the aforesaid three companies to whose 
Special General Meeting of shareholders it relates. 


The cost of solicitation is being borne by such company. It is expected that the solicitation will be primarily 
by mail. Proxies may also be solicited personally by regular employees of each of the three companies at 
nominal cost. 


Voting Majority Required: 


The amalgamation agreement which is to be acted upon at the forthcoming Special General Meetings of 
the shareholders of the three companies must be adopted by the vote of at least two-thirds in value of the 
shares represented by the shareholders present at each such meeting in order that the agreement may be 
acted upon. The approval, ratification and confirmation of By-Law No. 62 and of By-Law No. 63 of Sullivan 
requires a majority of the votes cast at the Sullivan meeting. 
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Matters to be Acted Upon and Discretionary Authority: 


The respective managements of Sullivan, Q.L.C. and Sullico now know of no matters other than those 
stated in the respective Notices of Special General Meetings which are to come before the respective meetings. 
In the event that any other matters may properly come before any of the meetings, the accompanying instrument 
of proxy, if received by management, will be voted thereon in accordance with the best judgment of the person 
or persons voting the proxy, and discretionary authority necessary in such event is understood to be conferred 
by any person giving the proxy to management. 


Voting Shares and Principal Holders Thereof: 


Only the shareholders of the respective three companies who are of record at the times of the respective 
meetings will be entitled to vote at the appropriate meeting. Each share of each of the companies is entitled to 
one vote at the meeting of shareholders of that company. 


At July 18, 1969 the respective companies had the following numbers of shares (all common) outstanding, 
all as fully paid and non-assessable shares: 


OATES Seats So Meee cc: eee eer ee ee 4,800,000 shares without par value. 
ee ee ee eee” ELE eee Ot MeL? Tas We 2,550,000 shares with a par value of $1 each. 
ME I ke kA. Men ttre eRe ta thy les le se, ae 4,400,000 shares with a par value of $1 each. 


To the knowledge of the directors or senior officers of the respective companies, the following were at 
July 18, 1969 respectively the only beneficial owners directly or indirectly of equity shares of the respective 
three companies which carry more than 10% of the voting rights attached to all equity shares of the respective 
companies: 

Percentage of Outstanding 


Name of Shareholder Approximate No. of Shares Equity Shares Represented 
SULLIVAN 
LEE SR Seem pu cn ea 1,206,478 25.1% 
Q.L.C. 
MM tye 8a Fk ae CRE Teed ot oy. 1,102,050 43.2% 
BREE Be Be ech a eee es 392,350 15.4% 
SULLICO 


East Sullivan Mines Limited 
(No Personal Liability) 


SE IVAN.) cm a crate oe ta en ae ae 4,341,065 98.6% 


(Sullivan) Filing of Proxies: 


Proxies, to be voted, must be filed with the Secretary of Sullivan two clear days before the date of the 
meeting. 


BUSINESS TO BE CONDUCTED 
PROPOSED AMALGAMATION 


Introduction 


The origin of the Sullivan group of companies dates back forty years when Sullivan Gold Mines Ltd. was 
formed to acquire a gold property in the Bourlamaque area of North Western Quebec. When production started 
in 1934, the mill capacity of the successor company, Sullivan Consolidated Mines Limited, was a modest fifty 
tons a day; in 1941, the capacity had grown to five hundred tons a day. Further growth was then contemplated 
for the Company through the financing of outside exploration ventures. As a result, East Sullivan came into 
existence in 1944. Subsequently, many other companies were formed or acquired and opportunities to parti- 
cipate in further exploration ventures were granted to the associated companies financially capable of sharing 
the risks. Incidental to the exploration activities, profitable investments were made in the securities of other 
companies of the group. 


Over those years, a tangled complex of interlocking companies resulted with common management and 
common interests, each one benefitting from the reservoir of competent staff and experience acquired. As it 
stands now, it is becoming increasingly difficult to examine any of the three main companies separately from 
the other two. 


Simplifying the structures of the companies of the group has become a logical necessity and a requisite 
in the best interest of all shareholders. 


A first step was made in 1968 when the consolidated assets of Solbec Copper Mines and Hastings Mining 
were purchased by Sullivan Mines Ltd. (previously Sullivan Consolidated). 


As a further step, the assets of Cupra Mines Ltd. have been acquired as of June 1st, 1969 by Quebec 
Lithium. 


There now remain three main companies in the group, namely Sullivan, Quebec Lithium and Sullico. 


The proposed amalgamation of these three companies is a major step in the process of achieving further 
simplification of the structure of the Sullivan mining group of companies. 


In short, the proposed amalgamation will create a major corporate entity better able to concentrate all 
efforts and better able to acquire and develop additional mining properties and other related assets. 


The reconstruction of these three companies of the group is considered essential by the directors and 
management of all three companies and is considered highly desirable by most financial analysts and other 
well-informed people. 


Purpose of Meetings: 


Special General Meetings of the shareholders of Sullivan, Sullico and Q.L.C. are being called for the 
purpose of considering and, if thought fit, adopting an agreement (““Amalgamation Agreement’’) dated the 
30th day of June, 1969 between Sullivan, Sullico and Q.L.C. The Amalgamation Agreement has been executed 
by the three companies, subject to its adoption by their respective shareholders. 


Amalgamation Agreement: 


At the present time there are outstanding 4,800,000 shares without par value in the capital of Sullivan, 
4,400,000 shares with a par value of $1 each in the capital of Sullico and 2,550,000 shares with a par value of $1 
each in the capital of Q.L.C. 


The Amalgamation Agreement provides that, at the time of the amalgamation, each outstanding share of 
Sullivan (except for 1,206,478 shares owned by Sullico and 121,322 shares owned by Q.L.C.) shall be converted 
into one share of the amalgamated company, each outstanding share of Sullico shall be converted into one 
share of the amalgamated company and every two outstanding shares of Q.L.C. (except for 1,102,050 shares 
owned by Sullivan and 392,350 shares owned by Sullico) shall be converted into one share of the amalgamated 
company. Provision is made in the Amalgamation Agreement for shareholders of Q.L.C. to be paid cash for 
any one remaining share which results from the conversion of their shares of Q.L.C. into shares of the amal- 
gamated company. 


The agreement by Sullivan, Sullico and Q.L.C. to amalgamate and to form one company is made under the 
provisions of Division VIII of The Companies’ Act of Quebec and, if the requisite favourable vote of share- 
holders is obtained, the amalgamating companies will thereupon make a joint petition to the Lieutenant- 
Governor of the Province of Quebec for letters patent confirming the Amalgamation Agreement. 


The Amalgamation Agreement is included in this Information Circular and reference should be made 
thereto for the complete conditions and terms of the proposed amalgamation. 


As a result of the amalgamation, the amalgamating companies will combine and form one corporation, 
which will be named “Sullivan Mining Group Ltd. — Groupe Minier Sullivan Ltée”? and which will own all 
of the assets and assume all of the liabilities of the amalgamating companies. 


The capital of the amalgamated company will consist of 10,000,000 shares without par value of which 
8,400,000 shares will be issued as fully paid and non-assessable to the shareholders of the amalgamating com- 
panies. 


It is expected that the shares of the amalgamated company will be listed on the Canadian Stock Exchange 


and the Toronto Stock Exchange and it is contemplated to apply for a listing on the American Stock Exchange, 
an Exchange where Q.L.C. is presently listed. 
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Basis of Allocation of Shares: 


The basis of allocation of the shares of the amalgamated company among Sullivan, Sullico and Q.L.C. 
was arrived at by their management and directors after extensive studies, careful consideration and con- 
sultations with specialists in the matter, taking into account the relative value of the contribution to be made 
by each such company to the amalgamated company. In determining such relative values, a precise mathematical 
evaluation was not possible, but a variety of factors was considered. Among these factors were the market value 
of listed shares, fair value for other realizable assets, the quoted market prices of the shares of the amal- 
gamating companies, the anticipated income from the present producing mines and the best assessment by 
the directors of the amalgamating companies of the relative possibilities for the development to production of 
the properties of one or more of the affiliates. In the opinion of the boards of directors of each of the 
amalgamating companies, the basis of allocation of shares of the amalgamated company is fair and equitable 
to the shareholders of all of the amalgamating companies (see heading below ‘“‘Interlocking Interests of 
Directors and Officers’’). 


Interlocking Interests of Directors and Officers 


The following table discloses the interest of each director and officer of Sullivan, Sullico and Q.L.C. in 


these companies: 
NAME 
BEAUCHEMIN, Jean 


BEAUCHEMIN, 
J. Jacques 


BEAUCHEMIN, André 


BELIVEAU, Lucien C. 


LAFLEUR, Réal J. 


CORDEAU, Fernand 


CARRIERE, Gilles 
BEAUCHEMIN, 

P. Ernest 
LAFORCE, J. Ernest 


LATREILLE, André 


DHAVERNAS, Marc H. 


GAUVREAU, J. Guy 
GAUVREAU, Jacques 


BEAUCHEMIN, Claude 


BEAUCHEMIN, 
Gendron 


SULLIVAN 


Shareholder 
Chairman of the Board 
Director 


Shareholder 
President 
Director 


Shareholder 
Executive 
Vice-President 
Director 


Shareholder 
Vice-President (Mines) 
Director 


Shareholder 
Secretary-T reasurer 


Shareholder 
Assistant 
Secretary-Treasurer 


Shareholder 
Exploration Manager 


Shareholder 
Director 


Shareholder 
Director 


Shareholder 
Director 


Shareholder 
Director 


Shareholder 
Shareholder 


Shareholder 


Shareholder 


SULLICO 
Shareholder 


Shareholder 
President 
Director 


Shareholder 
Executive 
Vice-President 
Director 


Shareholder 
Vice-President (Mines) 
Director 


Shareholder 
Secretary-T reasurer 


Shareholder 
Assistant 
Secretary-Treasurer 


Exploration Manager 


Shareholder 
Director 


Shareholder 


Shareholder 
Director 


Shareholder 
Director 


Shareholder 
Director 


Q.L.C. 


Shareholder 
Chairman of the Board 
Director 


Shareholder 
President 
Director 


Shareholder 
Executive 
Vice-President 
Director 


Shareholder 
Vice-President (Mines) 
Director 


Shareholder 
Secretary-T reasurer 


Shareholder 
Assistant 
Secretary-Treasurer 


Exploration Manager 


Shareholder 
Director 


Shareholder 


Shareholder 
Director 


Shareholder 
Director 


Intercompany Shareholdings: 


The intercompany holdings will be found in the schedules of investments forming a part of the financial 
statements included herein. Reference is also made to the heading “Voting Shares and Principal Holders 
Thereof’, wherein is set forth the ownership by East Sullivan of 98.6% of Sullico, the ownership by Sullico 
of 25.1 % of Sullivanand the ownership by Sullivan and Sullico of a total of 58.6% of Q.L.C. All of such shares 
will be voted in the appropriate meetings to adopt the Amalgamation Agreement. 


Directors and Officers of the Amalgamated Company: 


The board of directors of the amalgamated company will consist of eleven (11) members, and the name, 
calling and place of residence of the first directors of the amalgamated company shall be as follows: 


NAME AND ADDRESS CALLING 
BEAUCHEMIN, Jean 

141 Pagnuelo Ave., Outremont, P.Q. Mining Executive 
BEAUCHEMIN, J. Jacques 

355 Bloomfield Ave., Outremont, P.Q. Lawyer 
BEAUCHEMIN, André 

275 Montrose Ave., St. Lambert, P.Q. Engineer 
BELIVEAU, Lucien C. 

3790 Vendéme Ave., Montreal, P.Q. Engineer 
BEAUCHEMIN, Gendron 

101 Dunrae Ave., Town of Mount Royal Engineer 
DHAVERNAS, Marc H. 

3010 The Boulevard, Apt. A51, Mmontreal, P.Q. Executive 
MONTMINY, J. Alexander 

29 Waldo St., New Bedford, Mass., U.S.A. Mining Executive 
GAUVREAU, J. Guy 

32 Beloeil Ave., Outremont, P.Q. Brigadier General 
LAFORCE, J. Ernest 

3205 Appleton Ave., Montreal, P.Q. Mining Executive 
LAFLEUR, Réal J. 

7180 Milan Blvd., Brossard, P.Q. Mining Executive 
McDONALD, Paul F. 

4501 Sherbrooke Street West, Apt. 3A, Montreal, P.Q. Broker 


The officers of the amalgamated company will be as follows: 


OFFICE HELD NAME 

Chairman of the: Board’... a0 ee ee BEAUCHEMIN, Jean 
Presigeiitu., 7) = ane Sah i eo eet aoa ig Rages ee re ee BEAUCHEMIN, J. Jacques 
Executive Vice-President. 6 oe 2 a ee ak i ee BEAUCHEMIN, André 
Vice-President (Mines) 2° 8" 2°).2 2. ce ee ee) ee ee BELIVEAU, Lucien C. 
Secretary-Treasuveana 2 4... < 4) coe ee eee LAFLEUR, Réal J. 
Assistant Secretary-Treasurer 9.0.8 eS ee et ee CORDEAU, Fernand 
Exploration: Managetas 6.6 ee Lei eee. a ee ee CARRIERE, Gilles 
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General Description of the Amalgamating Companies: 


a) Q.L.C. acts mainly as a holding company with investments in companies of the Sullivan group, from 
which dividend tncome is derived. The company also owns a lithium property in the Val d’Or area 
of Quebec, which was in production from August, 1956 to December, 1966, when operations were 
suspended due to low prices and insufficient markets for lithium products. It is hoped that operations 
can be resumed at a later date, provided that the prospects for the lithium industry improved to a 
sufficient extent. The property is equipped with a concentrator, a decrepitation unit and a refinery 
with an annual capacity of about 8,000,000 Ibs of lithium carbonate. It is also equipped for the pro- 
duction of substantial quantities of lithium hydroxyde monohydrate and of lithium chloride anhydrous. 
The original group of claims was staked by Sullivan Consolidated in 1942. 


b) Sullico has substantial investments in several companies belonging to the Sullivan group, and in 
conjunction with them, participates in mineral exploration and the financing of new mining ventures. 
Production at its base metal property in the Bourlamaque area of Quebec came to an end on 
November 30, 1966, when all available ore was exhausted. The mine was in production from January 
2, 1949 to November 30, 1966. Machinery and equipment was salvaged and is being sold. The company 
also owns a former copper-producing property in Bolton Township, Quebec. The mine in Bolton 
Township was in operation from February, 1954 to April, 1958, when operations ceased because of 
low copper prices. Plant and equipment were subsequently sold. 


By an agreement dated August 30, 1960, the company purchased all the assets of East Sullivan for 
$10,221,198. At the same time, the former name of the company, Quebec Copper Corporation, was 
changed to Sullico and its share capital restructured. East Sullivan then purchased 4,250,000 new 
shares of Sullico at $2.35 per share, for a total consideration of $9,987,500. 


Sullico receives substantial dividend income from its investments in several companies of the Sullivan 
group. Sullico has been paying dividends regularly since 1961. No dividends were paid by the pred- 
ecessor company, Quebec Copper Corporation. 


c) Sullivan owns the producing Solbec base metal mine in the Eastern Townships of Quebec, whose 
remaining ore is being treated at the Cupra mill on a custom basis. The company also owns the original 
producing Sullivan gold mine in Bourlamaque area, Quebec, which ceased production in December, 
1967. Sullivan also has an extensive investment portfolio and is actively engaged in outside exploration 
programs in conjunction with other companies of the group. Since 1937, a total amount of $16,024,000 
has been paid in dividends by the company and its predecessor Sullivan Consolidated Mines Limited. 
The company was formed in Quebec on March 5, 1932, to acquire the assets of Sullivan Gold Mines 
Ltd. Supplementary Letters Patent were issued on November 22, 1968, increasing the authorized 
capital to 5,000,000 shares, converting the par value shares into no par value shares and changing 
the company’s name to Sullivan Mines Ltd. 


MAIN MINING PROPERTIES OF THE AFFILIATES OF THE 
AMALGAMATING COMPANIES: 


D’Estrie Mining Company Ltd.: 


This company was incorporated in 1965 and owns mining concession No. 496, adjoining Cupra Mines, 
Stratford Township, Quebec. A 2650 ft. internal shaft has just been completed to a depth of 4700 feet from 
the extension of a Cupra drive into the D’Estrie ground on the 2050 ft. level. Drilling from this drive outlined 
300,000 tons of ore grading 3.81% copper, 4.25% zinc, 0.94% lead, 0.015 oz gold and 1.31 oz silver per ton 
to a depth of 3100 feet. 


Moreover, a drift (temporarily suspended) in ore on the 3575 ft level has indicated a tonnage potential of 
705 tons per vertical foot grading 3.61 % copper, 2.25 % zinc, 0.38 % lead, 0.011 oz of gold and 0.82 oz of silver 
per ton across an average width of 7.1 feet. 


Exploration and development of this property is currently proceeding and should result in the blocking-out 
of some interesting quantities of ore. The net effective interest of Sullico in D’Estrie is 88.7% while Sullivan’s 
net effective interest is 67.2%. 


Weedon Mines Ltd.: 


This company was formed to acquire a former-producing property in Weedon Township, Eastern Town- 
ships, Quebec, previously owned by Wisconsin Mining Co. Ltd. Exploration and development for additional 
ore below the previous bottom level at 1330 feet is under way. The inclined shaft currently being deepened 
has just reached the 2050 ft level. Ore intersections have been obtained to date at the 2050 ft horizon, at the 
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2100 ft horizon and around the 1600 ft horizon. These ore intersections appear to belong to the ore-bearing 
structure which supplied the bulk of the ore for the mine’s operation in the past. The Weedon property was a 
profitable producer in World War | days when shipments of crude ore carrying high copper and sulphur values 
were made to plants in the United States of America. 


The exploration work under way looks promising, and should result in substantial quantities of blocked ore. 
The net effective interest of Sullico Mines Limited in “Weedon” is 78.0% while Sullivan Mines Ltd. net 
effective interest is 58.8%. 


Chester Mines Limited: 


It was formed in 1967 to acquire a base metal property in the Clearwater area, Northumberland Co., N.B. 
Surface exploration on the property is proceeding. To date, two low grade deposits suitable to open pit mining 
have been outlined; in addition, an extensive shoot of disseminated copper in a quartz-chlorite schist dipping 
at 20 degrees and extending from the western end of the open pit area, is being explored with encouraging 
results. The property could become the object of successful surface and underground mining operations. 
The Sullivan group of companies participating in the exploration of the Chester property will eventually hold 
a combined 772 % interest in Chester Mines Limited. Sullivan participates for half of the group’s interest 
while each of Sullico and Q.L.C. participates for a quarter. 


Clinton Copper Mines Ltd.: 


This company holds a copper-zinc prospect in Clinton Township, Eastern Townships, Quebec. Sullico 
could eventually obtain a forty percent interest in Clinton Copper Mines Ltd. The exploration work is directed 
by the Sullivan group of companies. Dome Mines Ltd. could also eventually obtain a forty percent interest in 
Clinton. Both companies are sharing the expenses and providing the funds to Clinton Copper Mines Ltd. 
Current exploration on this property is giving encouraging results and may result in a new base metal mine. 


Brunswick Tin Mines Limited: 


This company acquired within the last few weeks the tin-base metal property of Mount Pleasant Mines 
Limited, situated in Charlotte County, New Brunswick. Sullico Mines Limited and Sullivan Mines Ltd. will 
eventually share a 78 % interest in this company, in respectively a two-third to a one-third direct ratio. Currently, 
further surface exploration and underground exploratory work through an adit is proceeding on the property 
in an effort to assess the encouraging results obtained to date. 


Courvan Mining Company Limited: 


This company owns a former gold-producing property in Louvicourt and Pascalis Townships, Quebec. 
This property is currently subject to further exploration. Sullivan Mines holds an 18.35% interest in Courvan 
and Sullico Mines Limited holds a 37.7% interest. 


Federal Metals Corporation: 


This company holds a base metal property in Lemieux Township, Gaspé area, Quebec. This property is 
currently subject to further exploration. Sullivan Mines Ltd. holds a net effective interest of 47.6% in Federal 
Metals Corporation and Sullico holds a 62.0% interest. 


Nigadoo River Mines Limited: 


This company holds a silver and base metal producing property in the Bathurst area, New Brunswick. 
Ore reserves at August 31st, 1968 were estimated at 2,022,855 tons grading 4.07 ozs silver, 3.03 % lead, 2.89% 
zinc and 0.35% copper per ton. Sullivan now holds a 35% interest in Nigadoo and Sullico holds 60%. The 
company’s 1000 ton mill started tune-up operations on November 1, 1967. Continuous progress has been 
achieved in the extractive metallurgy since start-up, and operations are proceeding satisfactorily. Loans and 
advances by two of the amalgamating companies have been refunded by the issuance of Income Bonds. In 
the attached financial statements, further details are provided concerning these Bonds. 


Other Companies: 


Interests are also held by the amalgamating companies or some of them in a few other companies such as 
Sullipek Mines Inc., Peninsula Metals Corporation, Eastern Explorers Corporation and Brompton Mines 
Ltd., which own mining lands considered worthy of further exploration sometime in the future; exploration 
carried out to date on these properties has given mostly negative results. 
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General Description of the Amalgamated Company: 


Sullivan Mining Group Ltd. will be a mining company actively engaged in the business of mining and 
exploring for minerals. The experience of its management in the natural resources field coupled with a 
substantial working capital position, as evidenced by the pro-forma financial statements, will allow the new 
company to actively pursue the development of base metal deposits. 


Initially, Sullivan Mining Group will own and operate two base metal deposits located in the Eastern 
Townships of Quebec: the Solbec deposit and the Cupra deposit. 


The wholly owned d’Estrie Mining Company Ltd. and the 87.5% owned Weedon Mines Ltd. are two other 
affiliated companies having deposits under development located in the immediate vicinity of the Cupra mill 
facilities. Near Bathurst, New Brunswick, Nigadoo River Mines Limited is another base metal producer and 
will be 95% controlled by Sullivan Mining Group Ltd. 


The graphic illustration included in this circular evidences the substantial interests that will be held by 
Sullivan Mining Group Ltd. in a number of affiliates. Certain of these affiliates have already shown signs of 
mine making possibilities, but further exploration and development is required to assess the feasibility of 
commercial operation on some of these. 


Principal Holders of Shares of the Amalgamated Company: 


Following the amalgamation, East Sullivan Mines Limited will beneficially own 4,675,000 shares of the 
amalgamated company, being 55.65 % of the outstanding shares of the amalgamated company. It is not expected 
that any other shareholder will! beneficially own more than 10% of the outstanding shares of the new company. 
At the present time, the main asset of East Sullivan Mines Limited is its holdings of Sullico Mines Limited. 
Sullivan Mining Group Ltd. will own 39% of the issued shares of East Sullivan Mines Limited. 


Auditors, Transfer Agents and Registrars: 


The auditors of the new company will be Maheu, Noél, Anderson, Valiquette & Associés, Chartered 
Accountants, 507 Place d’Armes, Montreal, Canada. 


The transfer agents and registrars for the shares of the new company will be Guaranty Trust Company 
of Canada, Montreal and Toronto, and Bankers Trust Company, New York, U.S.A. 


Tax Position of Canadian Shareholders 


The three companies participating in the Plan understand that the amalgamation will not result in any 
liability for Canadian income tax to shareholders of any of the three participating companies. 


Tax position of United States Shareholders 


An application has been made to the Internal Revenue Service for clearance under section 367 of Internal 
Revenue Code to the effect that the said plan and amalgamation do not have as a purpose the avoidance of United 
States income taxes. United States tax counsel has advised that if such a ruling is obtained the U.S. shareholders 
of the Sullivan Mines Ltd., Qebec Lithium Corporation (N.P.L.) and Sullico Mines Limited (N.P.L.) will 
recognize no gain or loss upon the exchange of their shares for shares of the amalgamated company and further- 
more, the basis of their shares in the amalgamated company will be the same as the basis of their shares in 
the participating companies. If such a ruling is not obtained, then the exchange of shares will be treated as a 
taxable transaction for income tax purpose for American shareholders, and any gain or loss must be recognized. 
Furthermore, even if clearance is not obtained for income tax purposes, the American stockholders of the 
participating companies will not be subject to interest equalization tax upon the exchange of their shares for 
shares of the amalgamated company. 
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SULLIVAN 
MINING GROUP LTD. 


82.0 87.0 
BROMPTON 
78.0 G0 
61.0 40.0 
NIGADOO 
56.1 70.7 


SicC= 


Graphic illustration of the current percentage of interest to be held by Sullivan Mining Group Ltd. in a 
number of affiliates. Sullivan Mining Group Ltd. becomes the main vehicle and the continuing entity. 
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MEMORANDUM OF AGREEMENT ENTERED INTO AT MONTREAL 


THIS THIRTIETH DAY OF JUNE 1969 


BETWEEN: 


SULLIVAN MINES LTD. — LES MINES SULLIVAN LTEE, a body politic and corporate, 
having its head office at Suite 2500, 500 Place d’Armes, Montreal, Province of Quebec, herein 
acting and represented by its President, J. Jacques Beauchemin, and its Secretary, Réal J. 
Lafleur duly authorized hereto, (hereinafter called ‘‘Sullivan’’), 


PARTY OF THE FIRST PART, 
—— and —— 


SULLICO MINES LIMITED (No Personal Liability), a body politic and corporate, having its 
head office at Suite 2500, 500 Place d’Armes, Montreal, Province of Quebec, herein acting 
and represented by its President, J. Jacques Beauchemin, and its Secretary, Réal J. Lafleur 
duly authorized hereto, (hereinafter called “‘Sullico’’), 


PARTY OF THE SECOND PART, 
— and —— 


QUEBEC LITHIUM CORPORATION (No Personal Liability), a body politic and corporate, 
having its head office at Suite 2500, 500 Place d’Armes, Montreal, Province of Quebec, herein 
acting and represented by its President, J. Jacques Beauchemin, and its Secretary, Réal J. 
Lafleur, duly authorized hereto, (hereinafter called “Q.L.C.’’), 


PARTY OF THE THIRD PART. 
WITNESSETH: 


WHEREAS Sullivan, Sullico and Q.L.C. are three companies to which Part One of the Companies’ Act 
applies, and have the same or similar objects; and 


WHEREAS the authorized capital of Sullivan consists of FIVE MILLION (5,000,000) common shares 
of no par value, of which FOUR MILLION EIGHT HUNDRED THOUSAND (4,800,000) common shares 
have been issued and allotted and are outstanding as fully paid for a consideration of EIGHT MILLION 
DOLLARS ($8,000,000.00); and 


WHEREAS the authorized capital of Sullico consists of FIVE MILLION DOLLARS ($5,000,000.) divided 
into FIVE MILLION (5,000,000) common shares of a par value of ONE DOLLAR ($1.00) each, of which FOUR 
MILLION FOUR HUNDRED THOUSAND (4,400,000) common shares have been issued and allotted and 
are outstanding as fully paid; and 


WHEREAS the authorized capital of Q.L.C. consists of THREE MILLION DOLLARS ($3,000,000.) 
divided into THREE MILLION (3,000,000) common shares of a par value of ONE DOLLAR ($1.00) each, 
of which TWO MILLION FIVE HUNDRED FIFTY THOUSAND (2,550,000) common shares have been 
issued and allotted and are outstanding as fully paid; and 


WHEREAS Sullivan is the owner of ONE MILLION ONE HUNDRED AND TWO THOUSAND FIFTY 
(1,102,050) shares of Q.L.C.; and 


WHEREAS Sullico is the owner of one million two hundred and six thousand four hundred and seventy- 
eight (1,206,478) shares of Sullivan, and three hundred ninety-two thousand three hundred fifty (392,350) 
shares of Q.L.C.; and 


WHEREAS Q.L.C. is the owner of one hundred twenty-one thousand three hundred twenty-two (121,322) 
shares of Sullivan; and 


WHEREAS the parties hereto deem it advisable to amalgamate as provided for under the Companies’ 
Act and become a company incorporated under and governed by Part | of the said Act upon the terms and 
conditions hereinafter set forth, the said amalgamation being advisable for their mutual advantage and welfare 
and that of their shareholders; and 


15 


16 


WHEREAS the parties have each made full disclosure (as could reasonably be done in the circumstances) 
to the others of all their respective assets and liabilities as at May 23, 1969; 


NOW THEREFORE THIS AGREEMENT WITNESSETH AS FOLLOWS: 


Sullivan, Sullico and Q.L.C. hereby agree to amalgamate under the provisions of Division VIII of the 
Companies’ Act and to form one company (hereinafter called ‘‘“Amalgamated Company’), under the 
terms and conditions hereinafter set forth. 

The name of the amalgamated company shall be “SULLIVAN MINING GROUP LTD — GROUPE 
MINIER SULLIVAN LTEE”. 


The objects and purposes of the amalgamated company shall be as follows: 


1) 


Prospect and explore for mines and minerals; 


2) Carry on all operations by which the soil, earth, rocks and stones may, for the purpose of extracting 


3) 


4) 


5) 
6) 
7) 
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10) 
11) 


12) 


any minerals whatsoever, be mined, dug, raised, washed, cradled, smelted, refined, crushed or 
treated in any manner; render such minerals merchantable by any means whatsoever; and sell or 
otherwise dispose thereof; 


Acquire, lease, possess and alienate mines, mining lands, mining rights, pre-emption rights, timber 
lands, licenses to cut timber, or any interest therein, mechanical contrivances, patent rights of inven- 
tion, or the right to make use of such apparatus or patent rights for the aforesaid purposes; 


Build, maintain and exploit, upon its own property or upon that under its control, telegraph and 
telephone lines, embankments, dams, flumes, canals, water-powers, electric and other powers, 
water-works, roads, factories, buildings, mills, warehouses and stores, necessary or useful to its 
operations; 


Manufacture, buy and sell all kinds of goods, merchandise, tools and apparatus required by the 
company or its servants or workmen; 


Build, acquire, possess, charter and employ the vessels necessary for its operations and for the 
transport of its products; 


Receive, hold and dispose of shares, bonds, debentures or other securities issued by any mining 
company, in payment for minerals, lands, merchandise or works; 


Acquire the assets, enterprise, property, privileges, franchises, contracts or rights of persons or 
companies carrying on any industry or business which in itself may carry on under the Companies’ 
Act, and pay for the same, in whole or in part, if such persons or companies consent thereto, by paid-up 
shares, and undertake the debts and charges of the same; 


To carry on the business of prospecting, drilling, developing, producing, refining, manufacturing, 
storing, piping, transporting, buying, selling, and dealing in natural gas, petroleum, oil and their 
products and by-products; to acquire, lease, possess, alienate, develop and operate wells and lands 
containing such substances, and any rights and interests therein; 


Do all such acts and operations accessory to those above mentioned, or which may facilitate the 
attainment of the objects for which it was incorporated; 


Acquire and hold, shares, debentures or other securities of companies to sell or otherwise deal with 
the same; 


The directors may, when they deem it expedient, 
a) Borrow money upon the credit of the company; 


b) Issue debentures or other securities of the company, and pledge or sell the same for such sums 
and at such prices as may be deemed expedient; 


c) Notwithstanding the provisions of the Civil Code, hypothecate, mortgage or pledge the moveable 
or immoveable property, present or future, of the company, to secure any such debentures, or 
other securities, or give part only of such guarantee for such purposes; and constitute the hypothec, 
mortgage or pledge above mentioned, by trust deed, in accordance with sections 23 and 24 of 
the Special Corporate Powers Act (Chap. 275), or in any other manner; 


d) Hypothecate or mortgage the immoveable property of the company, or pledge or otherwise 
affect the moveable property, or give all such guarantees, to secure the payment of loans made 
otherwise than by the issue of debentures, as well as the payment of performance of any other 
debt, contract or obligation of the company. 


The authorized capital of the amalgamated company is to consist of TEN MILLION COMMON SHARES 
(10,000,000) without par value. The maximum consideration for which the no par value shares may be 
issued shall not exceed the amount of TWENTY MILLION DOLLARS ($20,000,000.00) or such greater 
amount as the directors, by resolution, may deem expedient, on payment of the requisite governmental 
fees applicable to such greater amount. 


The manner of converting the issued and outstanding shares of the capital stock of each of the parties 

into shares of the amalgamated company shall be as follows: 

a) Each common share of the issued and outstanding capital stock of Sullivan shall be converted into 
one fully paid and non-assessable no par value share of the amalgamated company except one million 
Soi and twenty-seven thousand eight hundred (1,327,800) common shares held by Sullico 
and: OC, : 


b) Each common share of the issued and outstanding capital stock of Sullico shall be converted into 
one fully paid and non-assessable no par value common share of the amalgamated company; 


c) Every two common shares of the issued and outstanding capital stock of Q.L.C. shall be converted 
into one fully paid and non-assessable no par value common share of the amalgamated company, 
provided that where such operation results in leaving a fraction of a share of the amalgamated com- 
pany, in the name of any shareholder, such shareholder shall not be entitled to be entered on the 
books of the amalgamated company in respect of such fraction of a share nor to receive a share 
certificate therefor, but shall be entitled to receive from the amalgamated company, the average 
closing price of a share of Q.L.C. on the exchanges on which the shares of Q.L.C. are listed in Canada 
on August 29th 1969, on presentation at the head office of the amalgamated company or at the head 
office of any qualified transfer agent of the company of any remaining single share of Q.L.C. and the 
amalgamated company shall divest itself of these shares by issuing, with the shortest delay, one (1) 
common share of the amalgamated company each time it holds two (2) shares of Q.L.C., except one 
million four hundred and ninety four thousand four hundred (1,494,400) common shares held by 
Sullivan and Sullico. 


After the effective date, each holder of a certificate representing shares in the three companies: Sullivan, 
Sullico and Q.L.C., when so requested by the amalgamated company, shall surrender the certificates 
held by them for cancellation and upon such surrender for cancellation, shall be entitled to receive a 
certificate or certificates in definite or temporary form for the number of such shares of the capital stock 
of the amalgamated company to which the holder of such share certificate or certificates shall be entitled. 


The head office of the amalgamated company shall! be at: Suite 2500, 500 Place d’Armes, Montreal, 
Province of Quebec. 


The board of directors of the amalgamated company shall consist of eleven (11) members, and the name, 
calling and place or residence of the first directors of the amalgamated company shall be as follows: 


Name and Address Calling 


BEAUCHEMIN, JEAN Mining Executive 
141 Pagnuelo Ave, Outremont, P.Q. 


BEAUCHEMIN, J. Jacques Lawyer 
355 Bloomfield Ave, Outremont, P.Q. 


BEAUCHEMIN, André Engineer 
275 Montrose Ave, St. Lambert, P.Q. 


BEAUCHEMIN, Gendron Engineer 
101 Dunrae Ave, Town of Mount Royal, P.Q. 


BELIVEAU, Lucien C. Engineer 
3790 Vendéme Ave, Montréal, P.Q. 


DHAVERNAS, Marc H. Executive 
3010 The Boulevard, Apt. A51, Montreal, P.Q. 
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MONTMINY, J. Alexander Mining Executive 
29 Waldo St., New Bedford, Mass. U.S.A. 


GAUVREAU, J. Guy Brigadier Général 
32 Beloeil Ave, Outremont, P.Q. 


LAFORCE, J. Ernest Mining Executive 
3205 Appleton Ave, Montreal, P.Q. 


LAFLEUR, Réal J. Mining Executive 
7180 Milan Blvd., Brossard, P.Q. 


McDONALD, Paul F. Broker 
4501 Sherbrooke W. Apt. 3A, Montreal, P.Q. 


The first directors shall hold office until the first annual meeting of the amalgamated company or 
until their successors are elected or appointed. The subsequent directors of the amalgamated company 
shall be elected each year at the annual meeting of the amalgamated company by a majority of vote of 
the shares represented at such meeting. Any vacancy occurring in the board of directors of the amalgamated 
company may be filled for the remainder of the term by the remaining directors, provided that they consti- 
tute a quorum, from among the qualified shareholders of the amalgamated company. 


On the effective date, in accordance with this agreement, each of the parties shall contribute to the 
amalgamated company all its assets, subject to all its liabilities. The amalgamated company shall succeed 
to and possess all rights, privileges, powers and franchises of a public as well as a private nature of the 
amalgamating companies and be subject to all the restrictions, liabilities, and duties and all said rights, 
privileges, powers and franchises and all property moveable and immoveable, real or personal, and all 
debts due to any of the parties on whatsoever account, as all other things in action shall be vested in the 
amalgamated company; and all the said property, rights, privileges, powers and franchises and all and 
every other interest shall be thereafter effectually the property of the amalgamated company and all res- 
trictions, debts, liabilities and duties of the amalgamating companies shall henceforth attach to the 
amalgamating company and may be in force against it and be its responsability to the same extent as 
if said duties, liabilities and debts had been incurred or contracted by the amalgamated company. 


The amalgamated company shall be subject in all respects to the provisions of the Companies’ Act, and 
particularly to Part One of the Companies’ Act. 


All rights of creditors against the property, rights and assets of Sullivan, Sullico and Q.L.C., and/or charges 
upon their property, rights and assets shall be unimpaired by such amalgamation and all debts, contracts, 
liabilities and duties of Sullivan, Sullico and Q.L.C. shall thenceforth attach to the amalgamated company 
and may be enforced against it to the same extent as if such debts, contracts, liabilities and duties had 
been contracted by the amalgamated company. 


The by-laws of Sullivan Mines Ltd — Les Mines Sullivan Ltée shall, “mutatis mutandis’’, be the by-laws 
of the amalgamated company, unless and until added, repealed or amended. 


The amalgamated company shall, if the amalgamation provided for herein is consummated, pay all the 
expenses of the amalgamation. If, however, this agreement of amalgamation is terminated or abandoned 
prior to the effective date, each of the parties will bear its share of the expenses. 


Each of the parties may, by resolution of their respective board of directors, assent to any modification 
of this agreement, which their respective shareholders at a special general meeting, or the Minister of 
Financial Institutions, Companies and Cooperatives, may require, and this agreement shall be deemed 
to include such modification. 


Upon the adoption of this agreement upon the approval of at least two-thirds in value of the shares re- 
presented at special general meetings of the shareholders of each of Sullivan, Sullico and Q.L.C. duly 
called forthwith to consider this agreement, that fact shall be certified by the respective Secretaries of 
Sullivan, Sullico and Q.L.C. upon a signed copy of this agreement, the parties hereto shall thereupon make 
a joint petition to the Lieutenant-Governor of the Province of Quebec for letters patent confirming this 
agreement. 


16. This agreement may be executed in three more counterparts, each of which shall be deemed to be an 
original, and shall be binding upon the parties. 


IN WITNESS WHEREOF, THE PARTIES HERETO HAVE CAUSED THESE PRESENTS TO BE 
EXECUTED BY THEIR RESPECTIVE PRESIDENT AND SECRETARY AND THEIR RESPECTIVE 
SEALS TO BE HEREUNTO AFFIXED. 


DATED AT MONTREAL, this thirtieth day of June, 1969. 


SULLIVAN MINES LTD. — LES MINES SULLIVAN LTEE, 
Per: J. JACQUES BEAUCHEMIN, President 
Per: REAL J. LAFLEUR, Secretary 


SULLICO MINES LIMITED (No Personal Liability), 
Per: J. JACQUES BEAUCHEMIN, President 
Per: REAL J. LAFLEUR, Secretary 


QUEBEC LITHIUM CORPORATION (No Personal Liability), 
Per: J. JACQUES BEAUCHEMIN, President 
Per: REAL J. LAFLEUR, Secretary 
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SULLIVAN MINES LTD. 


(Incorporated under the Quebec Companies Act) 


ASSETS 
CURRENT ASSETS: 
Cash iens ameter aes ee Re or a eS eae St Mer tyes hh Rese cote. ato Te $ 125,424 
term: depositsvahdraccrvied interest, nen a) ee 6 eee ee eee ee Sa ae Twi oe 2,121 ,D13 
Marketable securities at market value (Annex 1D): Ge 55.9 8 2. ee 2 ee ee en 1,499,103 
Accounts receivable: 
Gurrent’ Ts, Seances eters tee ey oe ek a, “hy Pap cts en EOE eet ae Re dae eee 402,597 
Accriiedvinterests: 2-5 Say ge Seen i hes toe eee ar ae 51,611 
Concentrates valued at estimated net return under firm sales contracts less advances thereon 951 ,700 
Mining, milling and refinery supplies: 
Valuediatcaverage: Costs 3.) ca) aie eo ee eh pa ce et cance 886,734 
Valued at possiblevamount of realization 2 Ao aes eS ce ee ee i ee eee ee 33,484 
Prepatd @xnensSes) ies soe Ae ee ee ne oe ie ae Oana 22,478 
Special refundable:tax,2vinn Sety ihe etait te ieee rel ie alee me Acne ee Re Tee Ae SEN 10,247 $ 6,704,951 
ACCRUED INTEREST on first mortgage income bond of an affiliated company. ... . 225,000 


INVESTMENT IN AFFILIATED COMPANIES (Annex 1): 


Listed*shares:at manketVvaluer, 45 5. 2.2. a a eee Pa aie ree Post hi ot ah 17,226,860 

Shares valued as per shareholders’ equity shown on audited balance sheets as at May 31, 1969 1,728,407 

Other ‘shares: and debentures-aticost \ rs S928. Oa ee eer = 3,841,910 

LOanS: ANG AAVANCES: 65 a coe hae cee vo ee el conn SIMMS” os ie eee Sees ee a 1,039,305 23,836,482 

MORTGAGES. RECEIVABLE iromeenmDlOy.GGS anaes inseam nar 48 483 

OTHER SECURITIES. fo s, a8 Gs aoe eee on Seeger ese ere ee 21,593 70,076 

FIXED ASSETS: Note 4 

Mining: propertiesiat costs.) saree ern ees eRe Ie tReet tells Ly ALE RL 96,136 

Buildings, plant and equipment at cost, acquired from Hastings Mining and Development 

Co; tds "less accumulated«depreciationrot $82,035.72 .s 18s) 4.2) ees Cee emcee 335,287 

Buildings, plant and equipment at cost reduced by proceeds of sales, less accumulated depre- 

Clation OF $2,090 TVA ec cit ie eae anle cremate PAM COM On seaaiige vn irra She a 46,720 

Office equipment at cost, less accumulated depreciation of $20,687. ....... Pras Re 19,296 497 ,439 

OUTSIDE EXPLORATION EXPENDITURES, less amounts written off. ........ 403,320 
$31,737,268 


Approved on behalf of the Board of Directors: 


J. JACQUES BEAUCHEMIN 
ANDRE BEAUCHEMIN 


AUDITORS’ REPORT TO THE SHAREHOLDERS 
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BALANCE SHEET 
as at May 31, 1969 


LIABILITIES 
CURRENT LIABILITIES: 


Accounts payable, accrued expenses and outstanding cheques . 
Wages payable 


Unclaimed dividends. . .. 


Provision for estimated claim by Emergency Gold Mining Assistance Act . 


Provision for Quebec Mining Profits Tax 


CAPITAL STOCK: Note 5 


Authorized — 5,000,000 shares without par value 
Issued and fully paid 4,800,000 shares 


RETAINED EARNINGS, as per statement 


UNREALIZED APPRECIATION ON INVESTMENTS 


SHAREHOLDERS’ EQUITY 


$ 442,753 
30,186 
11,413 
22,109 


178,221 $ 684,682 


8,000,000 


6,434,022 
14,434,022 


16,618,564 


31,052,586 


$31 ,737,268 


We have examined the balance sheet of Sullivan Mines Ltd. as at May 31, 1969 and the statements of earnings, retained earnings and source and 
application of funds for the period of nine months ended on that date and have obtained all the information and explanations we have required. Our exami- 
nation included a general review of the accounting procedures and such tests of accounting records and other supporting evidence as we considered necessary 


in the circumstances. 


In our opinion and according to the best of our information and the explanations given to us and as shown by the books of the company, these financial 
statements, when read with the notes thereto, present fairly the financial position of the Company as at May 31, 1969 and the results of its operations for the 
period of nine months ended on that date, in accordance with generally accepted accounting principles applied on a basis consistent with that of the preceding 


year. 


Montreal, July 14, 1969. 


MAHEU, NOEL, ANDERSON, VALIQUETTE & ASSOCIES 


Chartered Accountants 
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SULLIVAN MINES LTD. 


NOTES TO FINANCIAL STATEMENTS 


Note 1 

Under date of May 23, 1969, the directors of Sullivan Mines Ltd., Quebec Lithium Corporation and Sullico Mines Limited 
have agreed to amalgamate so as to form one company under the name of Sullivan Mining Group Ltd. — Groupe Minier Sullivan 
Ltée. 


An amalgamation agreement dated June 30, 1969 has been approved by the directors of the three amalgamating companies, 
which provides that at the date of amalgamation each common no par value share of Sullivan Mines Ltd. (except 1,327,800 shares 
held by the other amalgamating companies) shall be converted into one no par value common share of the amalgamated company. 


The above transaction is subject to the approval and ratification by at least two-thirds in value of the shares represented at 
special general meetings of the shareholders of the three amalgamating companies, as well as the approval where relevant, of 
the appropriate Canadian regulatory bodies having jurisdiction over same and in such matters, and will be effective only upon 
obtaining the required letters patent from the Province of Quebec. 


Note 2 

Pending legal procedures against Hastings Mining and Development Co, Ltd. and Sullivan Mines Ltd: 

Legal proceedings have been instituted against Hastings Mining and Development Co. Ltd. and Sullivan Mines Ltd. and 
their directors by two (2) former shareholders of Hastings Mining and Development Co. Ltd. for the purpose of cancelling 
the sale by Hastings Mining and Development Co. Ltd. to Sullivan Mines Ltd. of the Solbec Mines, together with all its mining 
interest, investments and assets. The purchase and sale agreement dated October 18, 1968 between the two companies were 
approved at a special general meeting of the shareholders of both companies held on November 21, 1968. 

The proceedings have been contested and in the opinion of the counsel for the said companies and directors, they are ill- 
founded in fact and in law. 


Note 3 
Pending legal proceedings 


Objection to an assessment for additional mining duties for the fiscal year 1966 has been lodged. This assessment together 
with similar provisions for the fiscal years 1968 and 1969 have been duly accounted for in the books of the Company. 
Contingent liabilities 


A) The Company is contesting an assessment for additional tax on capital from the Minister of Revenue for the years 1965 
to 1968 amounting to $56,122, together with subsequent years for which no provision has been made in the accounts. 

B) Legal proceedings against Sullico Mines Limited concerning the issue and allotment of 4/5 of 340,000 shares in escrow 
of Sullipek Mines Inc. (non affiliated company) in favor of Sullico Mines Limited et al, in which shares Sullivan Mines 
Ltd. has an interest of 20% and, in case of default in the delivery of such shares, payment of the sum of $1,000,000.00 
in damages by Sullico Mines Limited: in the opinion of the legal adviser of the Company, these proceedings are ill- 
founded in fact and in law. 


Note 4 

The proceeds from sales, during the year, of mine buildings, plant and equipment at the mine that ceased its operations during 
the year amounted to $41,690 and have been credited against the cost of fixed assets. It is still the intent of management to continue 
this procedure in recording sales of this kind, until such time as the proceeds exceed the cost, the excess then being credited to 
earnings. 


The balance of the estimated realizable value of $273,610.00 set by management as at August 31, 1968 has been reduced 
by $41,690 being the proceeds of sales made during the period of nine months ended on May 31, 1969. 


Note 5 
Supplementary letters patent have been obtained on November 22, 1968 giving effect to the following: 


A) Changing the name of the company to Sullivan Mines Ltd. — Les Mines Sullivan Ltée. 


B) Converting the 4,000,000 common shares of $1.00 par value of Sullivan Consolidated Mines Limited into 4,000,000 shares 
without par value. 


C) Increasing the authorized capital of the company by the creation of 1,000,000 additional shares without par value ranking 
equally with the new 4,000,000 shares without par value. 


D) Selling to Hastings Mining and Development Co. Ltd. 800,000 shares without par value at $5.00 per share. 


E) After the acquisition by Hastings Mining and Development Co. Ltd. of the net assets of Solbec Copper Mines Ltd., 
its wholly owned subsidiary, Sullivan Mines Ltd. purchased the net assets of Hastings Mining and Development Co. 
Ltd. (excluding cash) as at September 1, 1968. 
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STATEMENT OF SOURCE_AND APPLICATION OF FUNDS 
For the period of nine months 
ended May 31, 1969 


WORKING CAPITAL at beginning of year. sd 6% 6 ee ae wl ee ew geal Bs 


SOURCE OF FUNDS: 

PeeceeiarrunGs fOr CHOW OAR Ag.) ia cuca e lel Rale ee oe a lead ee. $ 3,336,157 
DRE OE ONE ae eck i aia ste cea kes Bai. '6V Sah. esa): ok 8 ing dia EN 85,440 
tastaimontsereceiwad'on mortgages. 6 1-2. 5 fe cs ce i eee Yk so wep se 
Sale of buildings, machinery and equipment ................00684 
Reimbursement of advances by affiliated companies ........2.2.2.2.2...02.448.4 
Adiustmentsiof pridmyears. INCOME taxes! 20 0 hi See cl gS re 
Rroceeas romuissueroizcanitalyStOCkae my su csWyen cde leetin-s > Guess SU eh.ge va be we wee ce ol es 
RMON ISAO OU NIKOU ASSOCS <P ONRGL Vs Sono) de, Ha seh Gey reel eee ke) wa ey lee 


APPLICATION OF FUNDS: 


BV iMOMmUSEpardtOrSNAarenOLdeNS: once s nse. cauat cols. std Aces. ome om 2 ap Gai cae ees 
Acquisition of investments in affiliated companies ................08-4 
RCH ASOSTOmOtNOtanitimMiNnGgeESMareS. (& 6 cobs nce sw cyctacun eer eee ae olick oe eae as 
Petar OXOratiONOxDODGItUTOS. 2 se we NS tee ee ke we 
EmrCMASOSLOMOCUIDIMO nates uate se cheer soley lcs) Ns ty arcu oe SMM MNEs lel was ooek 
Acquisition of first: mortgage income debenture .. . 2... 2... 8 ee ww ee 
Decrease in-valuerof marketable bonds. : 0 Oo joe hw Ba a ea 
AGVANCOSTONUINOMGAGO Maal so) «sri culte ts catob cuten om wip etned caiclw ide cc eie il ie Se wursen oy Seep Meenas 
Mining properties atcost. .... Ls eh ana Phe a ace) Raa, RS iM hs mes 
Accrued interest on first mortgage income bond not included in current assets ...... 


Dare Oe NVOLK MI Bamitalies bcives. 6 a Ao) oo eles Ba we wl a Mo dca es eos 


WORKING CAPITAL ationd’of:period 9.0... 6 ew ee 


STATEMENT OF RETAINED EARNINGS 
as at May 31, 1969 


EEA INGE atiDOGINNING OF DOGOd. 0) 5. Gia e ke ob Gee) oer w Dae ad oh ie nobis Urn hoa 


ADD: 
RrGUearHiiS fOr tITO DONOU nce. oe oe eS eh A eas ee 
Aguistment oF prior years’ income taxes <2. 66 bee Se gyn ee 


DEDUCT: 
UEATTS OV Ey TS 8 ag gt NI aoe a any TE lular ey eran tes og aa ae os an a 


BACAR Noemnunend of ithe: period: °.:-. s.b bese SQ eres Ere ere Se, 


$ 3,421,597 
378 

41,689 
2,881,214 
18,646 
4,000,000 
450 


1,184,000 
568,332 
5,145 
165,342 
422,587 
3,000,000 
2,349 
18,000 
96,136 
225,000 


$ 1,343,186 


10,363,974 


5,686,891 


4,677,083 


$ 6,020,269 


$ 4,263,219 


3,336,157 
18,646 


7,618,022 
1,184,000 


$ 6,434,022 
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SULLIVAN MINES LTD. 


STATEMENT OF EARNINGS 
For the period ended May 31, 1969 


Revenue from metal recoveries — Production. .........2.2.2.2..088 880848 
LESS: Cost-of realizationcand:frejqnt: © seen es ao ce ce eco leon eee 


DEDUCT: 


Surface exploration and development expenses ..........2. 5. e851 eee eee 
BALIN, QXGIUS OD: 2a ctaccgsc ee aws i SE ta: Bi Re es ee as ie 
Custom milling Oxmeneeic-.e 2.5) 3 a a eR) aes ee ea 
General mine overheadinne «465/66 06. Seka wl elie RR eae eee 
General administration exnense is oe RT Sree ae eae ae cet ee eee 


Depreciation of buildings, plant and equipment .................24.., 


ADD: 


Adjustment to provide for estimated claim under Emergency Gold Mining Assistance Act 


OPERATING PROEPIS bo oi a leche teen eee eo RL oo ee ee oc 
Outside: exploration-expenditures written off: . 2. e620.) ss. Gd oo ee ees oe ee ee 
Recuperation and closingidown: expenses... <3. 28502). ee) ee ee ee eee 
Loss on sales of mining and milling supplies. ........2.2.2.2.2.2.2..42.4..4.. 
Devaluation of supplies to possible realizationvalue ..........2.2.....4.. 


Loss on‘sales of office:equipment-. 2.5. aes ee ere 


Sale of recuperated material and scrap). s 2). 2086 6 os ee, a, eee 


OTHER INCOME: 


DIVEGONMAS® ocsccc se SR wicks Decca. PR ee RS et Toe een 


Interest: 82 5 Re ee en ae es eer ey ee ee 


Accrued interest receivable on first mortgage income bonds. ... . 


Gain on reimbursement of demand note by an affiliated company ........2.2.2.. 


Loss: on ‘Sale’of bonds * 2.2 5 & oa on eae eters eee Cae en ee were 


NetiProfit before: taxes... %. 5. 2h Racker ey eee ees ge a eo ee 


Provision for‘ Quebec ‘Mining Taxes see ee ee re eee per 


NET EARNINGS FOR THE PERIOD, transferred to retained earnings 
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Oi Mee 16) ce os fe ke ee UR re 


$ 4,508,011 
1,470,899 $ 3,037,112 
6,561 
938,077 
322,698 
49,986 
139,421 
85,440 
1,542,183 
51,848 1,594,031 
1,443,081 
34,371 
48,133 
2,575 
(4,459) 
(170) 80,450 
1,362,631 
16,546 
1,379,177 
1,663,262 
194,200 
225,000 
24,887 
(1,500) 2,105,849 
3,485,026 
148,869 


$ 3,336,157 


SCHEDULE OF INVESTMENTS 
as at May 31, 1969 


MARKETABLE SECURITIES: 


REE 200 Oy SAN HON (ic dae aA, ke Ceres Vr emuete M ge Ls 
Sas PC ei cae SPSS Ot ee oo ti Br Ui cam tikes, CIB yu peed iy ra bs) ale ee ges 


SHARES IN AFFILIATED COMPANIES: 


Quebec Lithium Corporation. .......... 
East Sullivan Mines Limited ........... 
Courvan Mining Co.Ltd. .........2.2.. 


Valuation as per shareholders’ equity shown on the 
audited balance sheet as at May 31, 1969: 


Cupra Mines Ltd. (costin 1965)... .....2... 
Nigadoo River Mines Ltd. (costin 1968) ...... 


OTHER SHARES AT COST: 


Federal Metals Corp................ 
Eastern Explorers Corp. .........2..4.. 
Peninsula Metals Corp. ............. 
D’Estrie Mining Co. Ltd... ........4... 
Ghester Mines Ltd (i .0< . 6 we ew 
Brompton Mines Ltd. .............. 
Weedon Mines Ltd.. ............... 


DEBENTURES: 


Chester Mines Ltd., 614% August 31, 1974, interest 
DAVADIOsTOMM IOI Nene son ct ee a) Roa al 


1st MORTGAGE INCOME BONDS: 


Nigadoo River Mines Ltd., 9%, August 31, 1976, 
interest payments subject to operating profits .... . 


LOANS AND ADVANCES: 


GupraiMines Etds 2. 6 362. oe en 
Weedon Mines Ltd.. ............... 
Ghoster Mines etdin es cee, Be ce ey a 
Brompton Mines Ltd. .............. 
Peninsula Metals Corp. ............. 
Eastern Explorers Corp. ...........+.. 


OTHER MINING SHARES: 


Clinton Copper Mines Ltd. — 4% Preferred . . 

Clinton Copper Mines Ltd. — Common ...... 
Sullipek Mines Ltd. ............+.+4.-. 
RIT eke Se hee ead Kok Ry Shed aca Seta ab Oaee ber oats 


x Inclusive of the following pooled shares: 
Fasternuexplorers Corba spose fhe: Sit Midget Bas ohio. 
PedardalMotals: Gorpcailc sx 0’: cobs) oh ics Gide eae OLN git ees 
Roninstiauvietals; Cores soe ews eee geet eke) 
SHAStOPVENeS TUS ee ue Gk eS bee - REP ke 
SUNIDOKSMINGS Ets. -.c0 cs se ie wl See os ete) el 
SNBrCONRNEINGS: tds isis eee ards Gh) ie meens: 3 ol 
BYOMIDiGHaIMiNOS EXGs: 6505. sc pcs: ie Bh loys et oh aso i, vs, oe 


Market 
Prices 
as at 
Shares May 31, 
held 1969 
1,102,050 $3.95 
1,561,850 8.05 
733,833 0.41 
1,200 ,000 
978 833 
641,885 x 
183,339 x 
100,007 x 
596,852 
529,500 x 
205,000 x 
875,000 x 
$ 327,000 
$ 3,333,333 
5,140 
41,236 
125,000 x 
5,000 
183,333 
67,935 
100,000 
187,500 
55,000 
125,000 
205,000 


Cost 
$ 1,494,221 
9,208 


$ 1,503,429 


$ 625,906 
946,601 
193,076 


$1,765,583 


$ 385,037 
181 ,757 


$ 566,794 


$ 309,202 
7,846 

9,945 
59,685 
34,234 

600 


112,500 
$534,012 


$ 307,898 


$ 3,000,000 


$ 804,000 
218,000 
14,000 
1,350 

925 


1,030 
$ 1,039,305 


$ 5,145 
11,448 
5,000 
$ 21,593 


Annex | 


Market 
Value 


$ 1,489,895 
9,208 


$ 1,499,103 


$ 4,353,097 
12,572,892 
300,871 


$17,226,860 


Valuation 
$ 1,269,197 
459,210 


$ 1,728,407 


No 
market 
value 
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SULLICO MINES LIMITED 
(No Personal Liability) 
(Incorporated under the Quebec Mining Companies Act) 


ASSETS 


CURRENT ASSETS: 


Cashion hand:and'in: bank: .. 2 2 -. .ReeRS. oan 2) oe. ace $ 35,628 
Time-deposits:and accrued interest::.) Pawar s (bcos Calls ec ae 1,309,563 
Marketable securities at market value — Annex I: 

BOGS 3 8. fe cr ISO to eters he ats ca x Se 52 caer $ 1,902,950 

Bank, public utility and industrial shares . ..........2... 963,650 2,866,600 
Accruediinterest® ea rrr Lays Sia 6 en ws ot Gare ttn ee EE eek wl nee ae oor ak le 31,190 
Accountsrecoivable: 27... heaca sb ic, helke- so teie” tc oh ener ne Meme niet ee eres a oa mes 105,371 


Mining and milling supplies: 


Valuied@ataveragencOStiy ase me caterer alee, Cooma nee clecstieet ns RO pee tare ne 22,736 
Valued at possible realizable value. .......4.....2.2.424 38,469 61,205 
Prepaid 'OxpenS6s ler ee tie gie hes eabecrieh eit he amep oe eerie cron Fe Tee ie TON otter aC ars ars nl 7,832 
Recoverabie taxesrand mining: duties (Notes) ecmeueere nce mene eee re 38,941 
Special refundable tax s. c sw See a Bei elec sm, era nae 1,632 $ 4,457,962 
ACCRUED INTEREST on first mortgage income bonds of subsidiary company. ...... 450,000 


INVESTMENTS IN AFFILIATED COMPANIES — Annex I: 


Shares: at.market valuesas sei G eRe Ce eae ite, Cnet et ee mek ee 11,941 ,327 
Other'shares,; debentures:and income::bonds:) “aes <a 2. ee tae ee ces 7,167,539 
“ioatis "and ‘advances er ee eh ye eee ee ec eC ma oS? 3,010,610 22,119,476 
Investments in subsidiary companies not consolidated Annex | (Note 6). ......4.2.. 2,748,249 
Other socurities rund ay ties put wha cs ah. Se eet eens les ee Sn am ieee se 105,923 


FIXED ASSETS — (Note 2) 


Mining) properties: =—=nominal value? x) se. Sc. csn 2 yeen ce cuce ncn ee re 1 

Buildings, plant and equipment at mine at cost reduced by the proceeds of sales, less accu- 

mulated depreciationof: $192,540." oe nels eee ce) Se dite hue te: 7 meet None rer eae me 44,141 

Other equipment at cost, less accumulated depreciation of $53,573. .......2..42.. 108,351 152,493 
OUTSIDE EXPLORATION EXPENDITURES, less amounts written off. ........ 910,818 


$30,944,921 


Approved on behalf of the Board of Directors: 


J. JACQUES BEAUCHEMIN 
LUCIEN C. BELIVEAU 


AUDITORS’ REPORT TO THE SHAREHOLDERS 
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BALANCE SHEET 
as at May 31, 1969 


LIABILITIES 


CURRENT LIABILITIES: 


Maes CED AV AIO an a Utne Se ee re ee Ba OT AER A io ER! ae) ih $ 249,009 


CAPITAL STOCK: 
Authorized — 


S000000'sharesiof Si00iparvalue 2. 28 6 6 we ee ee $ 5,000,000 


Issued and paid — 


AAOO OOOISM ANOS srraetueea ioe wh ee sa eel Ye se gy Us! lees. ore cate ene $ 4,400,000 

SSE DP SURPLUS vii wes Bub alle ree ear cee AOD oes 5,311,869 

RETAINED EARNINGS, as per statement ............. 11,474,004 $21,185,873 

UNREALIZED APPRECIATION ON INVESTMENTS ...........2.2+.4.. 9,510,039 

BHU HOLDERS BEQUITY 0g. oo ss seis oe ee to, eg a ete ee ee eae 30,695,912 


$30,944,921 


We have examined the balance sheet of Sullico Mines Limited as at May 31, 1969 and the statements of earnings, retained earnings and source and 
application of funds for the period of nine months ended on that date and have obtained all the information and explanations we have required. Our 
examination included a general review of the accounting procedures and such tests of accounting records and other supporting evidence as we considered 
necessary in the circumstances. 

In our opinion and according to the best of our information and the explanations given to us and as shown by the books of the Company, these financial 
statements, when read with the notes thereto, present fairly the financial position of the Company as at May 31, 1969 and the results of its operations for the 
period of nine months ended on that date, in accordance with generally accepted accounting principles applied on a basis consistent with that of the 


preceding xoer- MAHEU, NOEL, ANDERSON, VALIQUETTE & ASSOCIES 


Montreal, July 14, 1969. Chartered Accountants 
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SULLICO MINES LIMITED 
(No Personal Liability) 


NOTES TO FINANCIAL STATEMENTS 
As at May 31, 1969 


Note 1 

Under date of May 23, 1969, the directors of Sullico Mines Limited, Sullivan Mines Ltd. and Quebec Lithium Corporation 
have agreed to amalgamate so as to form one company under the name of Sullivan Mining Group Ltd. — Groupe Minier Sullivan 
Ltée. 

The amalgamation agreement dated June 30, 1969, has been approved by the directors of the three amalgamating companies, 
which provides that at the date of amalgamation each outstanding share of Sullico Mines Limited shall be converted into one 
share of the amalgamated company. 

The above transaction is subject to the approval and ratification by at least two-thirds in value of the shares represented at 
special general meetings of the shareholders of the three amalgamating companies, as well as the approval where relevant, of 
the appropriate Canadian regulatory bodies having jurisdiction over same and in such matters, and will be effective only upon 
obtaining the required letters patent from the Province of Quebec. 


Note 2 

The proceeds from sales of mine plant and equipment have been credited against the cost of fixed assets during the period. 
It is still the intent of management to continue this procedure in recording sales of this kind until such time as the proceeds 
exceed the cost, the excess then being credited to earnings. Furthermore, management believes that final realization of the remain- 
ing assets will exceed the net value appearing on the balance sheet. 


Note 3 
Contingent liabilities: 
The financial statements do not take into account the following: 
A) The company is contesting an assessment for additional tax on capital from the Minister of Revenue for the years 1965 
to 1968 amounting to $26,389 together with subsequent years. 


B) An assessment for additional Quebec mining profits tax amounting to $38,359 that the Company is contesting. 


Note 4 
Pending legal procedures: 

Legal proceedings have been instituted against Sullico Mines Limited whereby the Plaintiffs are claiming 4/5 of the 340,000 
escrowed shares of Sullipek Mines Inc. to be issued and allotted to Sullico Mines Limited and alternately failing delivery of the 
claimed shares, the Plaintiffs have claimed the sum of $1,000,000.00 of damages against Sullico Mines Limited. This litigation 
has arisen from an option granted by Sullico Mines Limited to Terra Nova Explorations Ltd. on certain claims situated in the 
Gaspe area of the Province of Quebec. 


These proceedings have been contested by Sullico Mines Limited and according to the company’s counsel, these proceedings 
are illfounded in fact and in law. 


Note 5 
The amount of the dividend included in income has been determined as follows: 
Value placed on 399,263 shares of Sullivan Mines Ltd... ......2.~. $2,894,657 
CF) ee mn Gare ese Se ane 6 ete Jy decane Sateeea = 12,477 $2,907,134 
DEDUCT: Cost of Company’s investment in Hastings Mining and Develop- 
ment Go, Lids: sos avn eee es tee a ee ee eee eee 750,792 
$2,156,342 
Note 6 


Investment in subsidiaries not consolidated: 

The financial statements of Nigadoo River Mines Ltd. and Cupra Mines Ltd. are not consolidated because of the existence 
of substantial minority interests. However the investment in these companies is valued as per shareholders’ equity as shown on 
the audited balance sheets as at May 31, 1969 and the excess between the valuation thus established and the cost is reffected in 
the unrealized appreciation on investments. 
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STATEMENT OF SOURCE AND APPLICATION OF FUNDS 


For the period of nine months 
ended May 31, 1969 


WORKING CAPITAL at beginning of period . . . ........ kth fd eked Mant ak $ 3,268,614 


SOURCE OF FUNDS: 


REC AEMENS FOR TO POMOG c.. . e Secs os eines, Spee se wdnmew we ble oe we Boy $ 5,918,614 

LESS: Dividend in shares received from Hastings Mining and Development 

Co. Ltd. (in process of winding-up). ...... Bec. Shh he 2,143,865 $ 3,774,749 

STE a Se es aa ee POO ORI EES Cs 14,211 

Sales of fixed assets ...... crate VOC OER OLS ues ea 34,864 

Increase in the unrealized appreciation in value of marketable bonds . . 64,060 

Saloon sharessmaiiatOG.COMPANY « . = 2-24 bre cis 2 ee we 2,467,779 

FESoupronuincludedsnseartings.- 4 2°... 6 G8. ee els Phi eis 1,351,497 1,116,282 

Reimbursements of loans and advances ...........2... : 4,880,160 9,884 ,326 


APPLICATION OF FUNDS: 


Dividends paid-to sharehowders’ =. eo ee Pe a ee 1,980,000 
Gait Ons tO fIX6G:aSSOlS) 46.0. tae oe es es Sw RY we Se pee 64,298 
Onisiderexploration expenditures’ a 30s). 27.8 bee ee ee ; 333,645 
Acquisition of first mortgage income bonds .............. 6,000,000 


Acquisition of mining shares: 


SUDSICIALV MA: AP eb ee sto ee Lk Fen ae, Sete epee Seek 110,362 


AGC ee Ades. Lames «8 pega Breet ae eo tl a Daa) Sy 5,682 116,044 


Accrued interest on first mortgage income bond, not included in current 


ASSOLS Ma TE TET N Von cae eh at es sgh ok Nee Maser ee meu ll Garda Slmtyay Zeus fon! oes 450,000 8,943,987 
FHCTEASE INEWORKINGrCADIkalies cs Mab las Coa eteett Metin’ dooce eure, Oe 940 ,339 
WORKING CAPITAL at end of period 2° 5 2 i 2 ee he we as $ 4,208,953 
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SULLICO MINES LIMITED 
(No Personal Liability) 


STATEMENT OF EARNINGS 
For the period of nine months 
ended May 31, 1969 


DeDFeCtaALIONS Boia ee een rete ee ee Ee ER. re MPL eigen ge ria Pe 


General administration expenses ............ 


Outsiderexplorationiexpenditures written Offie. cae seeieu en cueeenc) (canene ie mewn 
Recuperation and closing down expenses .... . 

Loss on sales of mining and milling supplies. ...~ ............ 

Mine overhead after closing 


koss:.on' sales:of fixed assets: <. sje Se 2) ea ee ee 


Revaluation of mining and milling supplies to their possible realization value (adjustment). 
Sales of recuiperated.matenialcandiscraps ss. as cee eee ee mete 
OTHER INCOME: 

DIVIDE NGS. vba 8h cee pein oN pea fone meen Mes ooh or reintt her tans AGE cer at 


Oi" WL Tor” Ko” gen Se) lel vias 


linterest ys thing ne ae a ea ae eee i gi 
Protition sale: of DONdS yo a. .e ees, pee. Raeateeeee 

Profit on sale of shares of affiliated company ........... 

Accrued interest receivable on first mortgage income bonds. .......... 


Gain on reimbursement of demand note by an affiliated company .......2.2.2.2.. 


Dividend received from Hastings Mining and Development Co. Ltd. (in process of winding-up) 


NET EARNINGS FOR THE YEAR, carried to Retained Earnings 


ie et cel” fo tat ven Riot ie pte coh 


STATEMENT OF RETAINED EARNINGS 
as at May 31, 1969 


BALANCE at beginning of period 


W200. Nel 8, wep ie) “ely er Nex” dey Gea Mey eA Ole) et) eh @! Une: “techie le) bel Nery se: Ike: 


ADD: 
Net earnings for the period of nine months ended May 31,1969. .........2... 


DEDUCT: 
Dividends’ paid jx xceyshes tances ct fos ab ae eres ee ee ees 


oy eX Wie! dee a 


BALANCE ‘at end‘ of tha period @ eos s2 6 ae eG ee ee ee ee ee eee 


30 


$ 14,211 


59,568 


51,385 
6,030 
1,473 
5,311 

637 


2,967 


10,001 


1,814,677 
168,586 
53,386 
1,351,497 
450,000 


49,773 


$ 7,535,390 


5,918,614 


$ 73,779 


64,836 


(138,615) 


12,968 


(125,647) 


3,887,919 


3,762,272 


2,156,342 


$ 5,918,614 


$13,454,004 


1,980,000 


$11,474,004 


SCHEDULE OF INVESTMENTS 
As at May 31, 1969 


MARKETABLE SECURITIES: 
Bonds 


Shares: 

Banks . . 

Public utilities. 

Industries ; 
Trusts and financial institutions . 


AFFILIATED COMPANIES: 
Sullivan Mines Ltd. ae 
Quebec Lithium Corporation . 
Courvan Mining Co. Ltd. 


SUBSIDIARY COMPANIES NOT CONSOLIDATED: 
Valuation as per shareholders’ equity shown on the 
audited balance sheets as at May 31, 1969: 


Cupra Mines Ltd. . . 
Nigadoo River Mines Ltd.. 


OTHER SHARES AT COST: 
D’Estrie Mining Co. Ltd. 
Peninsula Metals Corp. 
Eastern Explorers Corp. 
Federal Metals Corp. . 
Brompton Mines Ltd. 
Chester Mines Ltd. 

Weedon Mines Ltd.. 


DEBENTURES: 


Chester Mines Ltd., 672%, panel 31, 1974, interest 
payable from 1969 . . , 


1st MORTGAGE INCOME BONDS: 


Nigadoo River Mines Ltd., 9% August 31, 1 
interest payments subject to operating profits . he! 


SUNDRIES: 

Sullipek Mines Inc. 

Adelaide Mining Ltd. . . 

Clinton Copper Mines Ltd. 

Clinton Copper Mines Ltd., 4% preferred 
Corpex, 7% preferred . , 


LOANS AND ADVANCES: 


Cupra Mines Ltd. ; ; 
East Sullivan Mines Limited < 
Weedon Mines Ltd.. ; 
Chester Mines Ltd. 

Sundries . 


x All pooled shsres. 
xx Including pooled shares: 1 — 135,870 


2 — 410,000 
3— 93,750 
4 — 250,000 
5 — 165,000 


Shares 
held 


1,206,478 
392,350 
1,509,932 


1,800,000 
1,800,000 


1,193,710 
200,000 x 
366,667 x 


1,283,770 xx-1 
410,007 xx-2 
264,757 xx-3 

1,750,000 xx-4 


$ 163,500 


$ 6,666,667 


375,000 xx-5 
16,666-4/6 


358,761 
74,263 
122 


Cost 


$ 1,885,427 


$ 421,988 
316,415 
28,277 
32,960 


$ 799,640 


$ 3,853,256 
786,682 
271,588 


$4,911,526 


$ 165,000 
284 ,544 


$ 449,544 


$ 119,378 
19,771 
12,194 

618,976 
1,207 
17,107 


225,006 


1,013,639 


153,900 


6,000,000 
$ 7,167,539 


$ 34,343 
1,010 


69,350 
1,220 


$ 105,923 


$ 1,016,000 
1,545,000 
436,000 
7,000 

6,610 


$3,010,610 


Annex | 


Market 
Value 


$ 1,902,950 


$ 594,701 
256,707 
76,732 
35,510 


$963,650 


$ 9,772,472 
1,549,783 
619,072 


$11,941 ,327 


Valuation 


$ 1,903,796 
844,453 


$ 2,748,249 


No current 
market 
value 
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QUEBEC LITHIUM CORPORATION 


(No Personal Liability) 
(Incorporated under the Quebec Mining Companies Act) 


ASSETS 

CURRENT ASSETS: 

Gashronsnandandalnsbamn key «eee uree een ens Ma eae x on PR ae $ 18,336 
iimexdepositS.. armas men ss oo yen BPE eter ee re Seer peas ras snes hee Mier eae ee, — 

Marketable securities at market value (note 3 and annex 1)... ....2.2.2.2.2.22.2. 887,301 

Accrued interest. . .. . ONS ae Fe tel OO es ee Oe al ee 77,127 

Due from broker on sale of securities .... . RRS Sone ae iow: Pr ee a 481,246 
Accotints’receivable. 8. 8 By Sees es a, Sh ch eres ete 4,659 
Advancesito-anvatfiliatedycompany =) ie tee: 5) AU ee ee er 2,307,000 $ 3,775,669 


DEFERRED CHARGES: 
Mining, milling and refinery supplies valued at possible amount of realization... ... . 164,895 


Prepald! @xpenSeS: b&b Sawet otttoe ce Ge So cee Biles la ky ele ee cto See, cane 5,157 170,052 


INVESTMENTS IN AFFILIATED COMPANIES — Annex 1 


Shares-at-market-valuer. .° seks), lace « cyerey Albee or eae at ee eg 1,794,550 
Other'sharés'and debenturesiaticost.4- sa) ees ree cree toe cee eee 171,000 
Advances*! 2-25 Pie se aes Boas 4 Ee ee) Ree EL eae Ee MR 6,000 1,971,550 


OTHER SECURITIESM AM... 7. 0c 2) es ah cls, epee cen nce ee en ea 5,724 
REAL JESTATESAT COST: = 26. yy ae eee AE ee ee RLS barat: 110075 
FIXED ASSETS: 

Mining properties at cost... . . eee eo te os one aig Bs oh Bue 154,999 

Buildings, plant and equipment at cost, 

LESS: accumulated depreciation (1969 — $5,160,967)... ... RO PaaS PAM dete ves 816,528 971,527 
OUTSIDE EXPLORATION EXPENDITURES, less amounts written off. .....2... 68,568 


$ 7,074,265 


Approved on behalf of the Board of Directors 


JEAN BEAUCHEMIN 
ANDRE LATREILLE 


AUDITORS’ REPORT TO THE SHAREHOLDERS 


BALANCE SHEET 
as at May 31, 1969 


LIABILITIES 

CURRENT LIABILITIES: 

Accounts payable and accrued expenses AR sik En Ub h eR RES ee Re mae eek $ 18,416 

Mortgage instalment due December 23, 1969 plus accrued interest .........2.. Tine yas) $ 25,941 


MORTGAGE on real estate, bearing 3% interest payable in annual instalments in U.S. funds 


andumaturinguDecember 23,1972: (converted) $< <a tere «2 cee eek Se deed as veh we des 28,667 
LESS: Instalment maturing in 1969 Bin pape es ecth cpl 7,167 21,500 
CAPITAL STOCK: 
Authorized: 
SOOO OUO;shanesion $1.00.par Value: 89. 5 5 4°55 5 6 se ww) sf ee te .3,000,000 
issuedranch hullyapaid's:2:550}000"shares aerate. Hel cee tea ea i. kere el. 2,550,000 
CONTRIBUTED SURPLUS: Net premium on shares issued ...........2... 1,768,817 
RETAINED eARNINGS as persctatementaern = tt os cos 6s 6 les 2 es me ces 1,953,838 

6,272,655 
UNREALIZEDSAPPRECIATIONLominvestmentss «©. 4 = «05 o 4 sn 6 we. we 754,169 
SHAREROLDERS? EQUITY. (2. = c.cc-ct)acth ee ho) Gi Oh bee sea ad tee tera ey got aes 7,026,824 


$ 7,074,265 


We have examined the balance sheet of Quebec Lithium Corporation as at May 31, 1969 and the statements of earnings, retained earnings, contributed 
surplus and source and application of funds for the period of nine months ended on that date and have obtained all the information and explanations we have 
required. Our examination included a general review of the accounting procedures and such tests of accounting records and other supporting evidence as we 
considered necessary in the circumstances. 


In our opinion and according to the best of our information and the explanations given to us and as shown by the books of the company, the financial 
statements referred to above, when read with the notes thereto, present fairly the financial position of the company as at May 31, 1969 and the results of its 
operations for the period of nine months ended on that date, in accordance with generally accepted accounting principles applied on a basis consistent with 


that of the preceding year. . - 
P oY MAHEU, NOEL, ANDERSON, VALIQUETTE & ASSOCIES 


Chartered Accountants 
Montreal, July 14, 1969. 
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QUEBEC LITHIUM CORPORATION 


(No Personal Liability) 
(Incorporated under the Quebec Mining Companies Act) 


NOTES TO FINANCIAL STATEMENTS 


Note 1 
A) Under date of May 23, 1969 the directors of the company offered to purchase and the company has purchased the net 
assets (excluding cash) of Cupra Mines Ltd. as of June 1, 1969 for the sum of $3,172,709. The company will also undertake 
to indemnify Cupra Mines Ltd. and its directors against all actions, proceedings, claims and demands which could affect 
the global amount referred to above. 


B) The transaction is subject to obtaining the approval, confirmation and ratification of the various interested parties and/or 
the Canadian regulatory bodies having jurisdiction in such a matter. 


C) Any further adjustment or other contingent liabilities, whatsoever and wheresoever, affecting the aggregate amount 
referred to above shall at all times be for the account of Quebec Lithium Corporation. 


Note 2 

Under date of May 23, 1969, the directors of Quebec Lithium Corporation, Sullivan Mines Ltd. and Sullico Mines Limited 
have agreed to amalgamate so as to form one company under the name of Sullivan Mining Group Ltd. — Groupe Minier Sullivan 
Ltée. 


An amalgamation agreement dated June 30, 1969 has been approved by the directors of the three amalgamating companies, 
which provides that at the date of the amalgamation each two outstanding common shares of Quebec Lithium Corporation 
(except 1,494,400 shares held by the other amalgamating companies) shall be converted into one no par value common share of 
the amalgamated company. 


The above transaction is subject to the approval and ratification by at least two-thirds in value of the shares represented at 
special general meetings of the shareholders of the three amalgamating companies, as well as the approval where relevant, of the 
appropriate Canadian regulatory bodies having jurisdiction over same and in such matters, and will be effective only upon obtaining 
the required letters patent from the Province of Quebec. 


Note 3 

No provision has been made in the financial statements for assessment for additional taxes from the Minister of Revenue 
of Quebec for the fiscal periods 1965-1968 amounting to $9,749.00 which is being contested by the Company, nor for the 
subsequent period. In this connection the Company has deposited $100,000. Province of Quebec bonds as a guarantee for the above 
mentioned claim as well as those of a similar nature against certain other companies of the Sullivan Group. 


Note 4 

Legal proceedings against Sullico Mines Limited concerning the issue and allotment of 4/5 of 340,000 shares in escrow of 
Sullipek Mines Inc. (non affiliated company) in favor of Sullico Mines Limited et al, in which shares Quebec Lithium Corporation 
has an interest of 10% and, in case of default in the delivery of such shares, payment of the sum of $1,000,000.00 in damages by 
Sullico Mines Limited: in the opinion of the legal adviser of the company, these proceedings are ill-founded in fact and in law. 


Note 5 


The amount of the dividend received from Hastings Mining & Development Co. Ltd., included in income as shown on the 
statement of earnings has been determined as follows: 


Value placed on 131,200 shares of Sullivan Mines Ltd. ........ $ 951,200 
OF] | a nnn ore OMe OWE Cire See 2 MEN Ws ere 4,100 $ 955,300 
Deduct: Cost of company’s investment in Hastings Mining & Development 
Gowlide . Boe eS gai ee le eer ee Sas Stee RAgls 143,085 
$ 812,215 
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STATEMENT OF SOURCE AND APPLICATION OF FUNDS 
For the period of nine months 
ended May 31, 1969 


MOrTANGICAPITALat beginning of period’. =... . 2. 2. 1 ee ew ee he 


SOURCE OF FUNDS: 

NGmoaiiinoSmObtnO POMOC mma cata. cd cane boas ite a eles ay Ce Shee le ol tesa se Bgeks $ 869,988 
LESS: Dividend in shares received from Hastings Mining & Development Co. Ltd. (in process 

Olevia) Maem IE REMC Sos. Se) ls er Ss a. eon es oe eee oe buenos 808,115 
DONEC GH Ol Mmerermrn Or EE re sca hte eee cr eee ly IS ee ee io ay a ae 
HPecreasesimiminingand milling:supplies-'. . .=.0 6 ke wre eee a 

NMEA AC SOT INL Ite nd, ae ead a oe en, So ey ek bt ee 

Dec mace iMEprOpalarOxPeENnSes:.. fs .6 c.f og a «OY UR PRY ety Ee ie: 


aeSTOMmsSharesun;aiiated COMPANY 6 =. a3, 4c 60-5 wm a lelsns Ge US) seSles use hs 


APPLICATION OF FUNDS 

Net decrease in the unrealized appreciation in value of investments ........... 
KSEE AION eal ta, erate | en Gee Me gee eG GS ae a 
IStAlmMone Onintortgage! PAaVabley a. os sok Go Wie sa eo eeoke 2 fe we a ee Shou 6 
Purchase of shares and debentures from affiliated company. ........2.2...2.24.. 


PUVANCOROTAN La tliateGrCOMDANY ss oh) Setehies em ete cee ee a a Baw ss 


Increase woncind Capital ye Sita ie eeu tas oe es coin Ciemmiray  e UR o 


WORKING: CAP INA atiengionmponlOdhas ee) hee urer Sen ee aes, cite A. ee 


STATEMENT OF RETAINED EARNINGS 
as at May 31, 1969 


WET 8 SIRE gis cov eT LT go) fa) (6 pe CP Rn A, ame cn eS 


ALE ING eAlhings Otto POrlOG) rove ay) vot gi en ees Soe el ts oe ae yl lat steaks 


BALANCE at end of the period as per Balance Sheet .. ............4.. 


$ 3,459,323 


61,873 
144,124 
6,229 
11,791 


1,895 


422,069 


647,981 


11,167 
2,410 
7,171 

334,828 


2,000 


357,576 


290,405 


$ 3,749,728 


$ 1,083,850 


869,988 


$ 1,953,838 
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QUEBEC LITHIUM CORPORATION 


(No Personal Liability) 


STATEMENT OF EARNINGS 
For period of nine months 
ended May 31, 1969 


Depreciation on’ buildings; plant-andvequipmente:.. . 7 eee nee ae eee re $ 144,124 
Idle: plantvexpenSses sss Sess ee ees ee ee eee ee ee ee 30,771 
Geéneralzadministrativesexpenses: Go Bo i ek ect en eee Fo oe cece a 61,725 


OPERATING LOSS... 0. game ceus, Air oot ee a oe 


Outside exploration expenses written off ....... Rae eee Ge na oe ae. Ear BS 15,999 
Loss on sales of mining and milling supplies. . . .......2..2.2.. o Sep oaee a 2,283 
Devaluation of mining and milling supplies to their possible realization value ....... (2,670) 
Net profit'on sales of buildings and'equipment |= 2... 2...) 2) see oe 8,349 
Salesiof recuperated material: anGiscrape cess sy omnes mentee nae nee saat 1,858 


OTHER EXPENSES: 


Interest on mortgage. ....... weosén, “SY cia Gil dae SO de ee See, Se A ee 


OTHER INCOME: 


Dividends from affiliated companies ............. BM Hea ON aati es ioe 64,196 
Interest — from affiliated companies. ........... Se ee kr ta 46,631 

—- others ts) “278 yo PO ee) a cece, mene ee ee a aatls oe ee 130,670 
boss. on sale of bonds. 02 «scr aie fei sey oa cane aise ee es ree ee ee (221) 
Profit on sales of shares of affiliated company... 4... fs. % 2 Sew cs es 59,153 


Dividend received from Hastings Mining & Development Co. Ltd. (in process of winding-up) 


NET EARNINGS FOR THE PERIOD, carried to retained earnings 
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$ 236,620 


15,612 


(252,232) 


10,207 


(242,025) 


631 


(242,656) 


300,429 


57,773 


812,215 


$ 869,988 


SCHEDULE OF INVESTMENTS 
as at May 31, 1969 


MARKETABLE SECURITIES: 


AFFILIATED COMPANIES: 


OTHER SHARES AT COST: 


Chester Mines Limited. ..........2.2.. 


FIRST MORTGAGE DEBENTURES AT COST: 


Chester Mines Limited 


$163,500 August 31, 1974 (Interest payable at 644% 
from. August 3154969): 2b gccow BO 


OTHER SHARES: 


Sullipek Mines'Inc. . . 2. 2... 2 2 8 se ewe 


ADVANCES: 


ChesteniMines Ee lmitediaos ©... S65 ee ee oe ee rap ele ete el SOL 


xx — Including pooled shares: 1 — 93,750; 2— 22,500 


Shares 
held 


121,322 


100,850 


264,750 


62,500 


ee 6 ett Be eee ews) ie: fe" se)! fat ia far es el ve ee lee ele a eee Bites Pre: Je, eeeeoe te 


SOveaeten gen TO.) leis eres viele, Riey ie) Voie ce Brey (eo avi ew . el we" vel, ie. “pee We; 7 eo et er Je aw fe Cie see a Te Ve 


Market 
Price 


$8.10 


8.05 


Xx-1 


xx-2 


$ 171,000 


Cost 


$ 916,212 


300 


$ 916,512 


$ 845,066 


166,104 


$ 1,011,170 


» Sper West ma 


153,900 


$ 5,724 


$ 6,000 


Annex | 


Market 
Value 


$ 886,997 


304 


$ 887,301 


$ 982,708 


__811,842 


$ 1,794,550 


No 
current 
market 
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SULLIVAN MINING GROUP LTD. 


ASSETS 


CURRENT ASSETS: 
Term deposits and accrued interest 
Marketable securities at cost (market value $5,253,004) Annex 1 
Accounts receivable 


Accruediinterest 7-na Pains cation eal CoucLeeeee ay: 
Concentrates valued at estimated net return under firm sales contracts, less advances thereon 


Mining, milling and refinery supplies: 


Valued at average’cost «<2. SORTER =. 4 SO es $ 909,470 
Valued at possible amount of realization .........2.2.222. 236,848 
Prepaldv@xDGNSOS> vases scissor has gs ae ee ee ee 
Special..retundable £4% 100 :3)4 eae ee a | eke, ee 
MINING TAX CLAIMED, TO BE RECOVERED .......... 
ACCRUED INTEREST ON FIRST MORTGAGE INCOME BONDS OF 
SUBSIDIARY COMPANY? 2 06005 ok Aloe Re cae alae le eee 
INVESTMENTS AT COST — Annex 1 
Subsidiaries not consolidated: 
Nigadoo River Mines Limited (Value as per shareholders’ equity May 31, 
1969: $1,303,663). Sh eS Sa gee $ 466,301 
Courvan Mining Company Limited (market value — $919,943). 464,664 
Other shares, debentures and first mortgage bonds (no market value) 11,150,733 
Affiliated companies: 
East Sullivan Mines Limited (market value $13,384,734)... ..... Sade 1125705 
Other shares (No marketivalue) 3c o8 Se ee ae ee ae 29,716 


Loans and advances to subsidiaries and affiliates. . 
MORTGAGE RECEIVABLE FROM EMPLOYEES.......... 
OTHER :SECURIMMESTAT<COS Tey 25 er ee 


FIXED ASSETS: 


Realestate:aticostiy icc 2 cc) 8s 28 de eee ne Ome ee 
Mining properties at cost . 


Buildings, plant and equipment at cost, reduced by proceeds of sales, less 
accumulated depreciation — $2,282,651 


Land, buildings, plant and equipment at cost less accumulated depre- 
ciation — $5,317,262 . 


OUTSIDE EXPLORATION EXPENDITURES 
DEFERRED EXPENSES eget totem voting) sayeulu"te nace nee 


Wes glen eee de tere eal ju» Lo Oot mie | jen et mae oor Te ecs mieiac che! 
Cie er Mee Ge eer ae RO ere ee hk hone 
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$ 


154,572 
4,031,136 
5,105,008 

206,878 

481,246 

167,868 
4,054,588 


1,146,318 
72,859 


130,973 


12,081 ,698 


1,142,421 


4,542,915 


133,240 


48 ,483 


111,175 
350,200 


90,861 


3,447,727 


$15,551 ,446 
38,941 


675,000 


17,767,034 


181,723 


3,999,963 
1,382,706 


26,384 


$39,623,197 


AUDITORS REPORT 


PRO FORMA BALANCE SHEET 
as at June 1, 1969 


(after giving effect to the transactions recited in the accompanying notes) 


LIABILITIES 


CURRENT LIABILITIES: 


Accounts payable and-accrued'expenseS . .......5.. 6s... 1 + ee wt ne $ 630,792 
Wages payable ..... PT an rT a RM) A ayy iden i ee uid. Se So eats 61,794 
WHclainearaividendSss ert.) 6 ane Mew ReLh Sapeeierrenn te WR Ak BER ih eS 11,413 
LOVISIONG Ola OUGHECH VENTING: Nidu us nee yt a swe oe a tsce sos. % 5: tl Late ae BeAr cel cosets 476,758 
ETOVISIONMOMainCOMmMe:. taxes: ee eee re ne cee te Shere PRRs aida Nae ON Oe es 8,819 
Instalment due December 23, 1969 on 3% mortgage, plus accrued interest . ....... 7,525 $ 1,197,101 


MORTGAGE ON REAL ESTATE, bearing 3% interest, payable in annual instalments in 
WS; funds .andumaturing,December:23, 1972 (converted). .... << fie<6 « <0s o en0 « 28,667 


Be Sora NScalmeonmmalurinGniinil GOO man Gh eae ss a bcos & gi ded ls 8 Ja Bue ce 7,167 21,500 


CAPITAL STOCK 


Authorized — 10,000,000 shares without par value 


Issuedrandsttillyapaldi=—.8-400;000ishareSie.) acute ead soe ed sae lon eer & 11,242,600 
CONTRIBUTED SURPLUS — Rear reli: i! a hte Chere ek na Be 4,677,176 
RETAINED EARNINGS — See ae ate Mir aie he Asuna re os tar sh Aare 22,484,820 
re EOL tts RE GUN Va eh Me ce ge ee ee nae a tes ee 38 404,596 


$39,623,197 


The above Pro forma Balance Sheet is based upon the balance sheets of Sullivan Mines Ltd., Quebec Lithium Corporation and Sullico Mines Limited 
as at May 31, 1969 reported upon by us. 


In our opinion, the above Pro forma Balance Sheet properly combines the financial statements referred to in the preceding paragraph in accordance 
with the provisions of the memorandum of agreement dated June 30, 1969 and gives effect to the transactions recited in the accompanying notes. 


MAHEU, NOEL, ANDERSON, VALIQUETTE & ASSOCIES 
Montreal, July 22, 1969. Chartered Accountants. 
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SULLIVAN MINING GROUP LTD. 
NOTES TO PRO FORMA BALANCE SHEET 


Note 1 
The pro forma balance sheet gives effect to: 


a) The purchase by Quebec Lithium Corporation of the total assets (excluding cash) less total liabilities of Cupra Mines Ltd. 
as at June 1, 1969, for the sum of $3,172,709. 


b) The distribution upon winding-up of all assets of Cupra Mines Ltd. to its shareholders: Sullivan Mines Ltd. and Sullico 
Mines Limited. 


Note 2 


The pro forma balance sheet also gives effect to the amalgamation of Sullivan Mines Ltd., Quebec Lithium Corporation and 
Sullico Mines Limited so as to form one company under the name of Sullivan Mining Group Ltd. — Groupe Minier Sullivan Ltée 
as if the amalgamation was taking effect as at June 1, 1969 instead of at a later date in 1969. 


An amalgamation agreement dated June 30, 1969, has been approved by the directors of the three amalgamating companies, 
which provides that at the date of amalgamation: 


a) Each common no par value share of Sullivan Mines Ltd. (except 1,327,800 shares held by the other amalgamating com- 
panies) shall be converted into one no par value common share of the amalgamated company. 


b) Each two outstanding common shares of Quebec Lithium Corporation (except 1,494,400 shares held by the other amal- 
gamating companies) shall be converted into one no par value common share of the amalgamated company. 


c) Each outstanding share of Sullico Mines Limited shall be converted into one no par value common share of the amal- 
gamated company. 


The above transaction is subject to the approval and ratification by at least two-thirds in value of the shares represented at 
special general meetings of the shareholders of the three amalgamating companies, as well as the approval where relevant, of 
the appropriate Canadian regulatory bodies having jurisdiction over same and in such matters, and will be effective only upon 
obtaining the required letters patent from the Province of Quebec. 


Note 3 
Pending legal procedures: 


a) Legal proceedings have been instituted against Hastings Mining and Development Co. Ltd. and Sullivan Mines Ltd. 
and their directors by two (2) former shareholders of Hastings Mining and Development Co. Ltd. for the purpose of 
cancelling the sale of the assets of Hastings Mining and Development Co. Ltd. to Sullivan Mines Ltd. The sale agreement 
dated October 18, 1968 between the two companies was approved at a special general meeting of the shareholders of 
both companies held on November 21, 1968. The proceedings have been contested and in the opinion of the counsel 
for the said companies and directors, they are ill-founded in fact and in law. 


b) Objections to assessments for additional mining duties for the fiscal year 1966 have been lodged. These assessments 
together with similar provisions for the fiscal years 1968 and 1969 have been duly accounted for in the books of the 
amalgamating companies. 


c) No provision has been made in the financial statements for assessments for additional taxes from the Minister of Revenue 
of Quebec for the fiscal periods 1965-1968 which are being contested by the amalgamating companies, nor for the subse- 
quent periods. In this connection, Quebec Lithium Corporation has deposited $100,000 Province of Quebec bonds as 
eee for the above mentioned claims as well as those of a similar nature against certain other companies of the 

ullivan Group. 


d) Legal proceedings have been instituted against Sullico Mines Limited whereby the Plaintiffs are claiming 4/5 of the 
340,000 escrowed shares of Sullipek Mines Inc. to be issued and allotted to Sullico Mines Limited and alternatively failing 
delivery of the claimed shares, the Plaintiffs have claimed the sum of $1,000,000 of damages against Sullico Mines 
Limited. This litigation has arisen from an option granted by Sullico Mines Limited to Terra Nova Explorations Ltd. 
on certain claims situated in the Gaspé area of the Province of Quebec. These proceedings have been contested by Sullico 
Mines Limited and according to the company’s counsel, these proceedings are ill-founded in fact and in law. 


Note 4 


Oe: For the purpose of this pro forma balance sheet, the investments are shown at cost or at equity value with the market values 
indicated in brackets, instead of showing them at market values or equity value and recording the unrealized appreciation on 
investments in the shareholders’ equity, as previously shown on the balance sheets of the amalgamating companies. 
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STATEMENT OF RETAINED EARNINGS 
as at June 1, 1969 


Balance as at May 31, 1969 


ADD: 


Dividends to be received from Cupra Mines Ltd. on winding-up 


Bat 18) el ei Ole ae Malte: Eiele fal ke ues er je fel") Jer me: us) ses jen) ip; cebe ris, ver ep Teo lar “lex! ve 


STATEMENT OF CONTRIBUTED SURPLUS 
as at June 1, 1969 


Balance as at May 31, 1969 


DEDUCT: 


Elimination of the excess of cost of intercompany investments over capital cancelled on 


amalgamation 


ee eee Vee el ee el el tisenan We) be, ie ee) OO Sf ee. ogee) le eee a et je ve, 


ae are ousir em | vse se] eet Seyi Tole Ve ise en eelel “10% te) emote) — eee e Fes iio elas “ee Piece mer Oy ee ie) a Te 


$19,861 ,864 


2 622,956 


$22,484,820 


$ 7,080,686 


2,403,510 


$ 4,677,176 
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SULLIVAN MINING GROUP LTD. 


SCHEDULE OF INVESTMENTS 
as at June 1, 1969 


MARKETABLE SECURITIES: 


Bonds 


ShaAvOS See ee a ae eee 


SUBSIDIARIES NOT CONSOLIDATED: 


Nigadoo River Mines Ltd. 
(Valued as per shareholders equity, May 31, 1969) . 


Courvan Mining Co. Ltd. 


Other shares and debentures and first mortgage bonds: 
Shares: 

Brompton Mines Ltd. 

Chester Mines Ltd. 

D’Estrie Mining Co. Ltd. 

Eastern Explorers Corporation 

Federal Metals Corporation 

Weedon Mines Ltd.. . 


Debentures — 


Chester Mines Ltd., 646% euansh 31, ate interest 
payable from 1969 ....... cil uae 


First mortgage income bonds — 


Nigadoo River Mines Ltd., 9% August 31, 1976, 
interest payment subject to operating profits wits 


AFFILIATED COMPANIES: 


East Sullivan Mines Limited . 


Peninsula Metals Corporation 


LOANS AND ADVANCES TO: 


Subsidiaries: 
D’Estrie Mining Co. Ltd....... 
Weedon Mines Ltd.. 
Chester Mines Ltd. 
Brompton Mines Ltd. 


el) ey cs) sey Resi atne*) os silica ves Let) Ie 
oy 6) 16) es, 97 ree Bele (e. iev jee atele Aes ae we 
et pe. eur de) puss 6) amie fs: 


Eastern Explorers Corporation 


6) sete A Lemme 


Affiliates: 


East Sullivan Mines Limited ..... . 
Peninsula Metals Corporation 
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$ 


Shares 
held 


2,778,833 
2,243,765 


615,007 
1,059,007 
1,790,562 

550,006 
1,925,655 
2,625,000 


654,000 


$ 10,000,000 


1,662,700 
300,007 


no market 


no market 


no market 


8.05 


no market 


$ 2,307,000 
654,000 
27,000 
4,050 


3,090 


1,545,000 


Ph, 


Annex | 
Market 
Cost Value 

$ 4,295,860 $ 4,279,842 

809,148 973,162 

$ 5,105,008 $ 5,253,004 

$ 466,301 $ 1,303,663 

$464,664 § 919,943 
$ 1,807 
68,441 
179,063 
20,040 
928,178 
337,506 
1,535,035 
615,698 
9,000,000 
$11,150,733 

$. 1,112,705 $13,384,734 
$ 29,716 
$ 2,995,140 
1,547,775 
$ 4,542,915 
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